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Parties

The COMMONWEALTH OF AUSTRALIA as represented by the Department of Finance
ABN 61 970 632 495 (Finance)

and

[Insert name ABN and address of Service Provider] (Service Provider).

Recitals

a) Finance has established a Panel for the provision of Professional Contractor Services
to the Australian Government to which the Service Provider has been appointed.

b) The Service Provider has represented to the Commonwealth in respect of this
Head Agreement that it has the ability to provide the Services set out in Schedule 2
(Professional Contractor Services) to Entities and acknowledges that it can only
provide Services that substantially relate to the Services in Schedule 2 (Professional
Contractor Services).

c) The Service Provider acknowledges and agrees that Finance will administer this
Head Agreement and the Panel for the benefit of all Entities.

d) The Service Provider offers to provide Services on the terms and conditions contained
in this Head Agreement and any Contract formed under this Head Agreement.

e) An Entity may acquire Services from the Service Provider by issuing the Service
Provider with an Order.

Panel Head Agreement for Professional Contractor Services 4
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Operative Provisions

1 Definitions and interpretation

1.1 Definitions

In this Head Agreement and any Contract, except where the contrary intention is expressed, the
following definitions are used:

ABN stands for Australian Business Number

Accounting Standards the standards of that name maintained by the Australian
Accounting Standards Board (referred to in section 227 of
the Australian Securities and Investments Commission Act
2001 (Cth)); or other accounting standards which are
generally accepted and consistently applied in Australia.

Additional requirement_s or terms and conditions, such as additional
Requirements insurance, which are additional to the obligations of the
Service Provider under this Head Agreement.

APS Code of Conduct the code of conduct set out in section 13 of the Public

Service Act 1999.

APS Values the values set out in section 10 of the Public Service Act
1999.

Australian Privacy the principles set out in Schedule 1 of the Privacy Act.

Principles or APPs

Australian Standard a standard published by Standards Australia Limited at the
applicable Order Commencement Date.

~ Business Day a day not being.a Saturday, Sunday or a public holiday in
the location where the Services are being provided, or if no
such location is specified, in Canberra.

Change of Control (a) if the Service Provider is listed on a stock exchange
- a change in 20% or more of the direct or indirect
beneficial ownership or control of the Service
Provider; or

(b) if the Service Provider is not listed on a stock
exchange a change in any of the direct or indirect
beneficial ownership or control of the Service

Provider.
Commonwealth the Commonwealth of Australia.
Confidential information that is protected by privacy, secrecy and non-
Information disclosure provisions or is by its nature confidential, and

(a) in the case of Finance or an Entity includes:

(i) Contract Material, not including Existing
Material; or

Panel Head Agreement for Professional Contractor Services 5
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(i) Entity Material; and

(b) in the case of the Service Provider is listed at
Schedule 14 (Service Provider's Confidential
Information) and/or described in an Order,

but does not include information which is or becomes
public knowledge other than by a breach of this Head
Agreement, any Contract, or Law.

Conflict of Interest any matter, circumstance, interest, or activity affecting the
Service Provider, its Personnel or Subcontractors which
may or may appear to impair the ability of the Service
Provider to provide the Seryices to an Entity fairly and
independently.

Contract a contract for the provision of Services formed between the
Service Provider and an Entity in accordance with clause
11 of this Head Agreement.

Contract Material any Material:

(a) created by the Service Provider for the purposes of
a Contract;

(b)  provided or required to be provided to the Entity as
pan of the Ordered Services; or

(c)  derived atany time from the Material referred to in

(a) and/or (b) above,

but which excludes the Service Provider's intemal working

papers.
Contract Service has the meaning given in Schedule 12 (Performance
Level Management Framework and Service Levels).
Corporations Act the Corporations Act 2001 (Cth).
Daily Rate has the meaning given in clause 1.1 of Schedule 8 (Fees).
elnvoicing is an automated exchange of invoices in a seamless

manner between the Entity and the Service Provider
financial systems using an access point accredited to the
PEPPOL standard by the Australian Taxation Office.

Eligible Data Breach has the meaning it has in the Privacy Act.

Entity (a) a Non-corporate Commonwealth entity;

(b) a corporate Commonwealth entity as defined by the
PGPA Act; and

(c) any other government entities authorised by Finance
and advised in writing to the Service Provider from
time to time.

To avoid doubt, a reference to an Entity does not include
Finance unless Finance issues an Order to the Service
Provider.

Panel Head Agreement for Professional Contractor Services 6
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Entity Equipment

any equipment (e.g., laptop, monitor, headset) provided by
an Entity to Service Provider Personnel under a Contract.

Entity Material

any Material provided by an Entity to the Service Provider
for the purposes of an RFQ or a Contract, or derived at any
time from that Material.

Entity Representative

the person nominated by an Entity to represent the Entity
as identified in an Order.

Existing Material

Extension Period

(a) any pre-existing Material including any
improvements, medifications or enhancements to
such pre-existing Material in performing the
Services; and

(b) any other Material, created independently of an
Order after the Order Commencement Date,

which is made available to the Enti_ty by the Service
Provider for the purpose of a Contract, but excluding any
tools or methodologies of the Service Provider.

has the meaning given in clause 3.3.2.

Fees the Service Provider's fees listed in Schedule 8 (Fees) in
an Order or RFQ as the context requires.
Finance the Commonwealth represented by the Department of

Finance as a party to this Head Agreement and which is
responsible for administering the Panel.

First Finance Senior
Executive

the position identified in Item 2 of Schedule 1
_'(Head Agreement Details), or as otherwise advised by
Finance from time to time.

FOI Act

the Freedom of Information Act 1982 (Cth).

Force Majeure Event

means any event arising from circumstances beyond a
party’'s reasonable control (for example, acts of God, natural
disasters, acts of war, riots and strikes outside that party’s
organisation).

Fraud Control Plan

has the meaning given in clause 16.8.1.

General Interest

the general interest charge rate determined under

Charge Rate section 8AAD of the Taxation Administration Act 1953 (Cth)
on the day payment is due, expressed as a decimal rate per
day.

GST has the meaning it has in the GST Act.

GST Act the A New Tax System (Goods and Services Tax) Act 1999
(Cth).

Harmful Code any virus, disabling or malicious device or code, worm,

trojan, time bomb or other harmful or destructive code.

Panel Head Agreement for Professional Contractor Services 7
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Head Agreement

clauses 1 to 35 of this head agreement between Finance
and the Service Provider, and includes the Schedules (and
any Attachments to the Schedules) as the context requires.

Head Agreement

Commencement Date

the date of execution of this Head Agreement or, if executed
on different dates, the date of last execution.

Head Agreement
Period

the period referred to in clause 3.3 and any Extension
Periods.

Hours Worked has the meaning given in Schedule 8 (Fees).
Indigenous as defined in the Indigenous Procurement Policy.
Enterprises

Indigenous

Procurement Policy

the policy of that name, as amended from time to time,
available at https://www.niaa.gov.au/indigenous-
affairs/economic-developmentindigenous-procurement-
policy-ipp

Information
Commissioner

the Information Commissicner within the meaning of the
Australian Information Commissioner Act 2010.

Initial Head
Agreement Period

the period referred to in clause 3.3.

Integrity
Requirements

compliance with:

(a)  the requirements in clause 16 (including
reguirements relating to Workplace Gender Equality,
Indigenous Procurement, Payment Times for
Subcontractors, Modern Slavery, Fraud, lllegal
Workers, Work Health and Safety, Shadow

- Economy, and Australian Industry Participation
Policies, National Anti-Corruption Commission Act
2022 (Cth) and compliance with the Commonwealth
Supplier Cede of Conduct);

(b) the warranties in clauses 17.1(b) and (c) (relating to
Statutory Licences);

(c) the warranties in clauses 17.1(d) and (e) (relating to
offences by directors and shareholders, and ongoing
compliance with the Tenderer's Declaration);

(d) the warranties in clauses 17.1(f), (g) and (h)
(relating to Workplace Gender Equality, unpaid
judicial decisions regarding employee entitiements
and terrorism);

(e) the conflict of interest provisions in clause 33;
(f) Laws relating to taxation and superannuation;

(g)  Laws relating to employee entitiements;

Panel Head Agreement for Professional Contractor Services 8
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(h) Laws relating to the Professional Contractor
industry;

(i) Laws relating to work health and safety;

()] Laws relating to workers compensation;

(k) Laws relating to migration;

()] applicable minimum accommedation standards; and

(m) any other Laws or requirements notified by
Finance from time to time, or specified in an
Order, for the purposes of this definition.

Intellectual Property  (5)  4j rights in respect of intellectual property, whether
or not such rights are registered or capable of being

registered;

(b) any application or right to apply for registration of
any intellectual property; and

(e) all rights of a similar nature to any of the rights
referred to in (@) and (b) above which may subsist in
Australia or elsewhere.

Law any applicable law, without limitation, including
Commeonwealth, State and Territory law, common or
customary law; equity, judgment, legislation, orders,
regulations, statutes, by-laws, ordinances or any other
legislative or regulatory measures (including any
amendment, modification or re~enactment of them).

.\Mundatory‘"l_‘i_nvimum as defined in the Indigenous Procurement Policy.

Requirements
Material anything in relation to which Intellectual Property rights
arise,
Modern Slavery has the meaning it has in the Modern Slavery Act 2018
(Cth).
Moral Rights the following non-proprietary rights of authors of copyright
Material:
(a) the right of attribution of authorship;
(b) the right of integrity of authorship; and
(c) the right not to have authorship falsely attributed.
Non-corporate a non-corporate Commonwealth entity as defined by the
Commonwealth entity PGPA Act.
Non-identifying means Confidential Information of a party that:
Aggregated

(a) is aggregated,
(b) does not identify the party; and

Information

Panel Head Agreement for Professional Contractor Services 9
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(c) does not enable the identity of the party to be
ascertained.

Official Resources
and Information

has the meaning it has in the Protective Security Policy
Framework.

Order an order in the form of Schedule 10 (Order Template), or
in another form issued by an Entity, to the Service Provider
for the provision of Services. Where the context permits, a
reference to an Order includes a Contract.

Order the date specified in an Order that the Order is to

Commencement Date

commence.

Order Term

the term of an Order, including any extension periods, as
specified in the Order..

Order Discount

means the discounts referred to.in Schedule 8 (Fees), or in
the case of an Order, the discount specified in that Order.

Ordered Services

the services described in an Order to be provided by the
Service Provider under a Contract.

Pan-European Public
Procurement On-Line

a network for the exchange-of electronic business
documents relating to e-commerce and e-procurement,

Framework bﬁmaﬁly_ between public sector organisations and their
suppliers.
Panel the Whole of Australian Government (WoAG) Professional

Contractor Services Panel to which the Service Provider
has been appointed, as updated by Finance from time to
time.

Panel Administration
Platform

has the meaning given to it in clause 5.5.

Panel Manager the position identified in Item 1 of Schedule 1 (Head
Agreement Details), or as otherwise advised by Finance
from time to time.

Panellists members of the Panel, as appointed by Finance from time
to time.

PEPPOL Pan-European Public Procurement Online, a secure
network used to send invoices to Entities in the public
sector.

Performance the framework described in Schedule 12 (Performance

Management Management Framework and Service Levels).

Framework

Personal Information

has the meaning it has in the Privacy Act.

Panel Head Agreement for Professional Contractor Services 10
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Personnel

in relation to:

(a) the Service Provider, any natural person who is a
partner, officer, employee or other personnel
(including a Professional Contracter) of the Service
Provider or of a Subcontractor (and, in the case of
clauses 16.16, 23 and 25 only, or an agent or
professional adviser of the Service Provider); and

(b) Finance or an Entity, any natural person, other than
a person referred to in (a) above, who is an officer,
employee, agent or professional advisor or other
personnel of Finance or an Entity. To avoid doubt, a
Professional Contractor is not personnel of Finance
or an Entity.

PGPA Act

the Public Governance, Performance and Accountability Act
2013 (Cth).

Privacy Act

the Privacy Act 1988 (Cth).

Privacy
Commissioner

the Privacy Commissioner of the Commonwealth.

Professional
Contractor

means a natural person who is an expert with extensive
knowledge and experience in the Service Area and Service
Category to which the Ordered Services relate and is the
Service Provider (if the Service Provider is a sole trader) or
the employee of the Service Provider (or a natural person
otherwise engaged directly or indirectly by the Service
Provider). -

The Professional Contractor is not an employee of the
Emity The Professional Contractor will work under the
supervision; direction and control of the Entity, as
described in clause 19.6.1, and at the premises of the
Entity or another location as described and required under
the terms of this Head Agreement and any Contract made
under the terms of the Head Agreement.

Professional
Contractor
Arrangement

an arrangement (being a Contract) under which an Entity
engages a Professional Contractor Service Supplier to
provide the Entity with one or more Professional
Contractors who are the employed by the Professional
Contractor Service Supplier (or otherwise engaged directly
or indirectly by the Professional Contractor Service
Supplier).

Professional
Contractor
Commercial Services

are Professional Contractor Services further described in
clause 2 of Schedule $ (Professional Contractor
Commercial Services).

Professional
Contractor Corporate
Services

are Professional Contractor Services further described in
clause 2 of Schedule 4 (Professional Contractor
Corporate Services).

Panel Head Agreement for Professional Contractor Services 11
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Professional
Contractor
Engagement Report

is the report required in the format detailed in Table 2 of
clause 1.6 of Schedule 13 (Reporting).

Professional
Contractor Financial
and Audit Services

are Professional Contractor Services further described in
clause 2 of Schedule 3 (Professional Contractor
Financial and Audit Services).

Professional
Contractor Services

are the Services described in clause 2.1.1.

Professional
Contractor Service
Supplier

a business that employs or otherwise engages one or more
Professional Contractors.

Professional
Contractor Timesheet
Report

is the report required in the format detailed in Table 3 of
clause 1.6 of Schedule 13 (Reporting).

Protected Information

information protected by statutory secrecy or confidentiality
provisions (such as information heldin the records of an
Entity).

Protective Security
Policy Framework

the Commonwealth's Protective Security Policy Framework
outlined at www.protectivesecurity.gov.au, including the
Australian Government Information Security Manual
outlined at hitps.//www.cyber.gov.au/resources-business-
and-government/essential-cyber-security/ism

PT PCP the ‘Payment Times Procurement Connected Policy’
currently available at:
https://treasury.gov.au/publication/p2021-183909

PTR Act means the Payment Times Reporting Act 2020 (Cth), as
amended from time to time, and includes a reference to any
subordinate legislation made under the Act.

PTR Protected 2 : .

InformaBion has the meaning given in clause 16.9.12(b).

Quotation a submission made by the Service Provider in response to
an RFQ.

Relevant Schedule each of Schedule 2 (Professional Contractor Services),
Schedule 3 (Professional Contractor Financial and
Audit Services), Schedule 4 (Professional Contractor
Corporate Services), Schedule 5 (Professional
Contractor Commercial Services), Schedule 6
(Professional Contractor Other Services), to the extent
the Schedule is populated in this Head Agreement.

Reporting Entity as defined in the PTR Act.

Request for Quotation a request by an Entity to the Service Provider to provide a

or RFQ Quotation for Services.

Panel Head Agreement for Professional Contractor Services 12
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RFQ Closing Date the date and time specified by an Entity in an RFQ that a
Quotation is to be submitted by.
Satisfactory means meets the conditions set out in Part 6.b of the

Shadow Economy Procurement Connected Policy or, if the
circumstances in Part 6.c of the Shadow Economy
Procurement Connected Policy apply, the conditions set out
in Part 8.b of the Shadow Economy Procurement
Connected Policy.

Second Finance
Senior Executive

the position identified in Item 3 of Schedule 1
(Head Agreement Details), or as otherwise advised by
Finance from time to time.

Security Classified
Resources

Official Resources and Information protected under the
Protective Security Policy Framework which, if
compromised, could have adverse consequences for the
Entity.

Security Incident

a secunty breach, violation, contact or approach from those
seeking unauthorised access to Official Resources and
Information. :

Service Area

the Service Area specified in the Relevant Schedule that the
Service Provider is approved to provide, as amended from
time to time in accordance with clause 5.4 of the Head
Agreement.

Service Categorylies.  the Service Categories specified in the Relevant Schedule
that the Service Provider is approved to provide,
as amended from time to time in accordance with clause
5.4 of this Head Agreement.

Service Descriptor a subset of a Service Category.

Service Level Failure

has the meaning given in clause 3.6 of Schedule 12
(Performance Management Framework and Service
Levels).

Service Levels

the service levels contained in Schedule 12 (Performance
Management Framework and Service Levels) and in an
Order.

Service Provider

a party to this Head Agreement who is a Professional
Contractor Service Supplier. If the Service Provider is a sole
trader, then the Service Provider is also the Professional
Contractor.

Service Provider
Proprietary
Information

means:

(a) board papers and documents subject to legal
professional privilege;

Panel Head Agreement for Professional Contractor Services 13
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(b) the Service Provider's cost models, profit and loss
data (including profit margin information) and cost-
plus information (being the separate disclosure of
both direct and indirect costs from the profit margin);
and

(c) third party confidential information (including
information relating to other customers of the
Service Provider).

Service Provider’s the person identified in Item 6 of Schedule 1

Entity Contact (Head Agreement Details), or as otherwise advised by the
Service Provider from time to.time.

Service Provider's the person identified as holding this role in Item 8 of

Panel Administrative Schedule 1 (Head Agreement Details), or as otherwise

Platform advised by the Senvice Provider from time to time.

Representative

Service Provider's the person identified as holding this role in Item 4 of

Representative Schedule 1 (Head Agreement Details), or as otherwise
advised by theVService Provider from tim o time.

Service Provider's the person identified as holding this role in Item 5 of

Senior Executive Schedule 1 (Head Agreement Details), or as otherwise

advised by the Service Provider from time to time.

Services (a)  for the purposes of this Head Agreement:

(i) services provided to Finance in relation to the
administration of this Head Agreement; or

(ii) any part of the Services described Schedule
2 (Professional Contractor Services) for
which the Service Provider is approved to
provide; and/or

(b) for the purposes of a Contract, the Ordered Services
provided, or to be provided, by the Service Provider.

Services means [Insert Date].

Commencement Date

Shadow Economy means the Shadow economy — increasing the integrity of
Procurement government procurement: Procurement connected policy
Connected Policy guidelines QOctober 2024 available at

hitps://treasury.gov.au/publication/p2019-t369466.

Significant Event has the meaning given in clause 16.2.1.

Standard Working Day means the standard working hour period(s) specified in a
Contract, or where no standard working hour period is
specified in a Contract, between 7am and 7pm on
Business Days.

Standard Working has the meaning given in Schedule 8 (Fees) (which is an
Hours 8 hour day, or as otherwise specified in an Order).

Panel Head Agreement for Professional Contractor Services 14
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Statement of Tax means a Statement of Tax Record issued by the Australian

Record or STR Taxation Office following an application made in accordance
with the process set out at Statement of tax record |
Australian Taxation Office (www.ato.gov.au).

Statement of Work the section of a Request for Quotation or an Order,
describing the Ordered Services required by an Entity.

Statutory Licence means any licence or authorisation required to operate the
Service Provider's business under State or Territory Law, or
under any national licensing regime introduced during the
Head Agreement Pericd.

Subcontractor a party engaged by the Service Provider to perform any part
of the Services under a Contract, and that party’s directors,
officers, employees, agents and consultants (as relevant),
however, a Professional Contractor is not a Subcontractor.

Tax Invoice has the meaning given under the A New Tax System
(Goods and Services Tax) Act 1999 (Cth).

Tenderer's the declaration.made by the Service Provider in the request

Declaration for tender process for the @stablishment of the Panel.

Timesheet a record of the Hours Worked in a specified period by a

Professional Contractor.

Transition Out Period the qenod'prior-m termination or expiry of a Contract during
which a Service Provider must undertake certain transition
activities. :

Valid means valid in accordance with Part 7.e of the Shadow
Economy Procurement Connected Policy.

Wage Price Index the private sector seasonally adjusted wage price index as
published by the Australian Bureau of Statistics.

Whole of Australian an.arrangement that was astablished as a coordinated

‘Government procurement that is mandatory for Non-corporate
Arrangementor Commoenwealth entities to purchase goods and/or services
WoAG through. Details of these arrangements, which are updated

from time to time, are available at:
https://www finance.gov.au/government/procurement/whole-
australian-government-procurement

WHS Law means the Work Health and Safety Act 2011 (Cth) and
corresponding State and Territory legislation.

Work Level Standard has the meaning given in Schedule 7 (Work Level
Standards).
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1.2 Interpretation
1.2.1 In this Head Agreement and any Contract, except where the contrary intention is
expressed:

(a)

(b)

(c)

(d)

(e)

(U]

(9)

(h)

(i)

)

(k)

()

(m)

the singular includes the plural and vice versa, and a gender includes other
genders;

another grammatical form of a defined word or expression has a corresponding
meaning;

a reference to a clause, paragraph, Schedule or Attachment is to a clause or
paragraph of, or Schedule or Attachment to, this Head Agreement or any
Contract and a reference to this Head Agreement or any Contract includes any
Schedule or Attachment to this Head Agreeament or the Contract, as the context
requires;

a reference to a clause, section or paragraph includes a reference to a
subclause of that clause, subsection of that section or subparagraph of that
paragraph;

a reference to a document, publication; standard, Commonwealth policy or
instrument (including a website) is a reference to the document, publication,
standard, Commonwealth pokcy or instrument (or website) as altered,
supplemented or replaced from time to time;

a refef_e_noert'o AS, $A, AUD, dollar or $ is to Australian currency unless stated
otherwise;

a reference to time is to the time in the place where the obligation is to be
performed unless otherwise expressly stated;

a refétenoe to a party is to a party to this Head Agreement or any Contract as
the context requires, and a reference to a party to a document includes the
party's executors, administrators, successors and permitted assigns and
substitutes;

a reference to a person includes a natural person, partnership, body corporate,
association, governmental or local authority or agency or other entity;

if the Service Provider is a trustee, the Service Provider warrants that it has the
power to perform its obligations under this Head Agreement and any Contract;

a word or expression defined in the Corporations Act or GST Act has the
meaning given in the Corporations Act or GST Act, as applicable;

the meaning of general words is not limited by specific examples introduced by
‘including’, ‘for example' or similar expressions;

any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined
term) is for the benefit of them jointly and severally;
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(n) a rule of construction does not apply to the disadvantage of a party because the
party was responsible for the preparation of this Head Agreement, the
applicable Contract or any part of those documents;

(o) headings are for ease of reference only and do not affect interpretation; and

(p) areference to a matter being to the knowledge of a person means that the
matter is to the best of the knowledge and belief of that person after proper
inquiry, including inquiry which a reasonable person would be prompted to
make by reason of knowledge of a fact.

1.2.2 To the extent that the parties have not completed items in a Schedule or Attachment,
unless otherwise stated in that Schedule or Attachment, that item will be taken to be
‘not applicable’ for the purpose of this Head Agreenn'e_nt and any Contract.
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Part A — Overview and Objectives

2

2.1

2.1.1

213

22

2.2.1

Scope of the Services

Overview

The Services required under the Panel comprise the provision by the Service Provider
of suitably qualified and appropriately skilled Professional Contractors to undertake
work in the relevant Service Categories, and at the relevant Work Level Standards
specified in clause 2 of Schedule 2, where the work required is:

(a) specialised in nature, requiring:

(i) the holding of any required qualifications and licences for that
specialisation; and

(i) relevant industry experience in the field of specialisation;

(b) not referrable to an on-going Australian Public Service (APS) position and is not
work that would be performed under The People Panel Phase 2 - Labour Hire
Services;

(¢) for a short term involving a one=off or irregular task, where the work is expected
to take less than 24 months; and

(d) notwork that is out-of-scope under clause 2.2,

(Professional Contractor Services).

This Head Agreement facilitates the provision of one or more Professional
‘Contractors to-an Entity by the Service Provider pursuant to a Professional Contractor
Arrangement.

Entities may at any time during the Head Agreement Period engage the Service
Pravider, through the p_rocessés set out in clause 11 of this Head Agreement, to
provide any of the Services, provided that Service Provider is approved by Finance to
provide the relevant Service Category, and Work Level Standards (as set out in Item
9 of Schedule 1 (Head Agreement Details)).

Out of scope
The Services required under the Panel do not include:

(@) provision of Professional Contractors for ICT services roles (roles commonly
listed in the ICT and Digital Solutions Job Family (see APS Job Family
Framework));

(b) provision of Professional Contractors for resource and construction roles
(including industrial, agricultural, infrastructure, mining, forestry, fisheries,
maritime, meatworkers, manufacturing, textiles, building);
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3.1

311

3.1.2

313

3.2

3.21

(c) provision of Professional Contractors for military engineering roles;
(d) provision of Professional Contractors for statutory appointments;

(e) provision of Professional Contractors for non-statutory appointments (for
example to Audit committee and consultative committees);

(f)  provision of Professional Contractors for learning and development services
roles;

(g) Services provided under other Whole of Australian Government coordinated
procurements such as legal services and property services roles, including the
services provided under the provision of Management Advisory Services panel
to the Australian Government; e

(h) provision of consultancy services as defined in the Australian Government's
guide on Procurement Publishing and Reporting Obligations (RMG423)
available at https://www.finance.gov.au/publications/resource-management-
guideslproourement—publishin'g'éahd-reporting-obligatibnsomg-423: and

(i)  independent advisors, witnesses, and expert witnesses.

These out of scope services may. be further defined by Finance during the Head
Agreement Period.

Structure of this Head Agreement

Overview

Part A of this Head Agreement provides an overview of the operation of the Panel,
‘the term and effect of this Head Agreement.

Part B of this Head Agreement describes the process for an Entity to order Services
under this Head Agreement.

Part C of this Head Agreement sets out general terms and conditions to apply to this
Head Agreement and any Order issued under this Head Agreement.

Order of precedence

If there is inconsistency between any of the documents forming part of this
Head Agreement, those documents will be interpreted in the following (descending)
order of priority to the extent of any inconsistency:

(@) the terms of this Head Agreement;
(b) the Schedules;
(¢) the Attachments (if any);

(d) documents incorporated by reference.
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3.3

3.3.1

332

333

41

4.1.1

5.1

511

5.2
521

522

Head Agreement Period

This Head Agreement begins on the Head Agreement Commencement Date and
continues until [insert date] (Initial Head Agreement Period), unless terminated
earlier in accordance with clause 28.

The Initial Head Agreement Period may be extended by Finance (at its sole
discretion) by providing written notice to the Service Provider, for a further period (or
periods) of up to four (4) years in total, which may be taken in whole or in part, and in
any number or combination of time periods (each an Extension Period).

Entities may place Orders for Services under this Head Agreement from the later of
the Services Commencement Date, or the Head Agreement Commencement Date.

Panel structure

Objectives of the Panel
The objectives of the Panel are to:

(a) provide Entities with consistent and efficient processes to engage Service
Providers;

(b) enable the delivery of high quality Services that represent value for money;
(c) ensure Services are provided by rgp_u!ab!e organis‘aﬁons or individuals that
adhere to the highest integrity standards (including the Integrity Requirements);

and

(d) _ provide increased transparency through improved data and reporting.

Scope of this Head Agreement

Overview

This Head Agreement is a standing offer between Finance and the Service Provider
under which; on an as-required basis, any Entity may enter into a Contract with the
Service Provider.

Role of Finance

Finance will manage the Panel and this Head Agreement for the benefit of all Entities.
Finance's role is to do each of the following:

(a) administer this Head Agreement;

(b) approve any change to this Head Agreement;

(c) monitor the Panellists’ performance against Schedule 12 (Performance
Management Framework and Service Levels);
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5.3

531

5.4

541

5.5

55.1

5.5.2

(d) collect data from the Service Provider through the reporting framework set out
in Schedule 13 (Reporting); and

(e) monitor and report on the operation of the Panel, including its operation, viability
and expenditure.

No guarantee
The Service Provider acknowledges and agrees that:

(a) thereis no guaranteed volume of Services that will be ordered or required under
this Head Agreement; and

(b) Finance or an Entity may, at their absolute discretion (and during the term of
this Head Agreement) obtain the Services, or services similar to the Services,
from any other source they choose on any otherterms.

Panel review and refresh

Finance reserves the right to, at any time during the Head Agreement Period, review
the operation of the Panel and do any one or more of the following:

(a) add to or remove Service Areas, Service Categories, and Work Level Standards
over the Head Agreement Period;

(b) suspend or remove the Service Provider or other Panellists from the Panel for
non-compliance with this Head Agreement as further described in clause 27;
and

(¢) approach the market to:

(i) - add suppliers to the Panel in one or more Service Area or Service
'Cgtegory: or

(i) addadditional Service Areas, Service Categories, and Work Level
Standards to the Panel (for which the Service Provider and other
suppliers may tender to provide).

New Finance Panel Administration Platform

Subject to this clause 5.5, Service Providers must use the technology solution
established by Finance for use under the Head Agreement and under any Contract to
support the administration of the Panel (Panel Administration Platform).

The Panel Administration Platform will assist Finance in administering various
activities under the Panel. These activities include, but are not limited to:

(a) the registration and creation of system profiles for potential Professional
Contractors by the Service Provider;

(b) the submission of reports by the Service Provider as required under Schedule
13 (Reporting); and
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553

554

6.1

6.1.1

6.1.2

6.2

6.2.1

6.3

6.3.1

6.4

6.4.1

6.5

6.5.1

(c) the updating and maintaining of the profiles of Professional Contractors by
Professional Contractors.

The Service Provider agrees it will:

(a) use and participate in that platform under this Head Agreement or any Contract
at its own cost; and

(b) ensure that the Professional Contractor uses and participates in the platform
directly, including as required for reporting purposes, as required by Finance.

Finance will provide all reasonable information and assistance to the Service Provider

to assist in its use of and participation in the Panel Administration Platform.

Party representatives

Panel Manager

The Panel Manager will represent Finance and will administer this Head Agreement
on behalf of the Commonwealth and each Entity.

The Panel Manager has authonty to deal with the Service Provider in relation to the
Service Provider's responsibilities under this Head Agreement.

First Finance Senior Executive

The First Finance Senior Executive has authority to deal with the Service Provider in
relation to important or'si_gniﬁcant matters (as determined by Finance including, for
example, the resolution of disputes) and any other matters requested by the Panel
Manager in relation to this Head Agreement.

Second Finance Senior Executive

The Second Finance Senior Executive has authority to deal with any matter that has
already been considered by the First Finance Senior Executive under clause 6.2.1
and which has subsequently been escalated by the Panel Manager or the First
Finance Senior Executive for consideration by the Second Finance Senior Executive.

Service Provider’'s Representative

The Service Provider's Representative will represent the Service Provider and is the
primary contact for Finance under this Head Agreement.

Service Provider’'s Senior Executive

The Service Provider's Senior Executive has authority to deal with Finance in relation
to important or significant matters (as determined by the Service Provider including,
for example, the resolution of disputes) and any other matters requested by the
Service Provider's Representative in relation to this Head Agreement.
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6.6

6.6.1

6.7

6.71

71

7.11

7.1.2

7.2

721

7.22

7.23

7.24

Service Provider’s Entity Contact

The Service Provider's Entity Contact will be the key point of contact for Entities to
submit any RFQs and issue any Orders.

Service Provider Personnel contact details

The Service Provider is responsible for ensuring that the contact details in Schedule
1 (Head Agreement Details) for all Service Provider contacts are correct and current.

Service Provider Personnel

General

The Service Provider must use suitably qualified Personnel as are necessary to
enable it to fulfil its obligations under this Head Agreement.

The Service Provider must:

(a) provide such information as can be lawfully provided and which is reasonably
requested by Finance or an Entity conceming the Personnel the Service
Provider is using, or proposes to use, in performing its obligations under this
Head Agreement or a Contract;

(b) ensure its Personnel comply with the Service Provider’s obligations in this
Head Agreement and any Contract; and

(¢) ensureits Personnel, when on an Entity's premises or when accessing an
Entity's facilities and information, comply as necessary with the reasonable
requirements and directions of the Entity notified to the Service Provider or
those Personnel, with regard to conduct, behaviour, safety and security
(including submitting to security checks or clearances as required), and
complying with any obligation imposed on an Entity by Law.

Subcontracting

The Service Provider must not subcontract any aspect of the Ordered Services
without the prior written approval of the relevant Entity (such approval may be subject
to conditions).

Subcontractors specified in an Order are considered to have been approved by the
Entity for the purposes of the relevant Contract.

The Service Provider must comply with any other requirements for subcontracting
specified in Schedule 2 (Professional Contractor Services).

The Service Provider must not subcontract with an entity that:

(@) has had a judicial decision against it (not including decisions under appeal)
relating to employee entitiements in respect of which it has not paid any judgment
amount;
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125

726

727

8.1

8.11

8.1.2

8.2

8.2.1

822

(b) is on, or which has one or more employees that are on, or which is a member of
an entity that is on, the Commonwealth's consolidated list of individuals and
entities to which terrorist asset freezing applies;

(c) is named by the Workplace Gender Equality Agency as a supplier that has not
complied with the Workplace Gender Equality Act 2012 (Cth); or

(d) is non-compliant with any of the Integrity Requirements.

The Service Provider must inform its Subcontractors that the Subcontractor’'s
provision of any Services under this Head Agreement or a Contract may be disclosed
publicly.

The Service Provider must ensure that each agreement with a Subcontractor includes
provisions to ensure the Subcontractor must comply with the requirements on the
Service Provider set out in clause 24 of this Head Agreement.

The Service Provider is fully responsible for the performance of the Services, even if
the Service Provider subcontracts any aspect of the provision of the Services.

Performance Management Framework and Service
Levels

Performance Management Framework

In supplying the Services, the Service Provider acknowledges and agrees that it must
comply with the Performance Management Framework in Schedule 12
(Performance Management Framework and Service Levels).

The Service Provider acknowledges and agrees that its performance in providing
Services to Entities will be:

(a) assessed and reported on by Entities in accordance with the Performance
Management Framework in Schedule 12 (Performance Management
Framework and Service Levels); and

(b) collected and used by Finance and shared with Entities on a confidential basis
for the purpose of achieving the objectives of the Panel.

Service Levels

The Service Provider must provide the Services so as to meet or exceed the

Service Levels described in Schedule 2 (Professional Contractor Services),
Schedule 12 (Performance Management Framework and Service Levels) and any
additional Service Levels specified in an Order.

If requested, the Service Provider must provide all necessary information and
assistance to enable Finance or an Entity to verify the Service Provider's performance
of the Services against the Service Levels.
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8.3

8.3.1

9.1

911

9.1.2

9.13

9.2

9.21

10

101

10.1.1

Consequences of a Service Level Fallure

Without limiting any other rights of Finance or an Entity under this Head Agreement or
a Contract, the Service Provider agrees and acknowledges that:

(a) an Entity may reduce the volume of the request for Services issued to the
Service Provider for an ongoing failure of the Service Provider to meet the
agreed Service Levels;

(b) any serious or ongoing failure to achieve the agreed Service Levels may result
in the Service Provider being suspended from the Panel for a period of time or
indefinitely; and

(¢) the Service Provider must, at its cost, participate in regular performance
meetings with an Entity as requested by the Entity.

Reporting

Reporting to Finance

The Service Provider must, at Its own expense, provide Finance with reports in
accordance with the mandatory reporting requirements under Schedule 13
(Reporting), and any additional reports reasonably requested by Finance.

The Service Provider must, if requested by Finance, provide written verification of the
accuracy of any reports delivered.

On expiry of this Head Agreement, the Service Provider must continue to provide, at
no cost, reports in accordance with Schedule 13 (Reporting) in relation to any
existing Contract until all invoices are paid and all Orders are completed and reported

to Finance.

‘Reporting to Entities

The Service Provider agrees to provide an Entity with any other Additional
Requiremq_(_\ts in respect of reporting specified in an Order and any other reports
reasonably required by the Entity from time to time relating to a Contract.

Relationships

General obligations of the parties
Each party must:

(a) diligently perform its obligations under this Head Agreement and any Contract;
and

(b) work together in a collaborative manner in good faith.
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10.1.2  If requested by Finance, the Service Provider must participate in any meetings (which
may be by virtual attendance), in relation to the operation of this Head Agreement at
the Service Provider's own expense. If the Service Provider will incur material external
costs as a result of participation in such a meeting, the Service Provider may seek
reimbursement from Finance or the Entity (as relevant) for those costs provided they
are reasonable in amount, substantiated to the reasonable satisfaction of Finance or
the Entity and have been notified to Finance or the Entity prior to those costs being
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Part B — Ordered Services

1

1.1

11.11

11.2

11.21

11.2.2

11.23

11.24

11.25

Ordering Services

Overview

An Entity may at any time during the Head Agreement Period, issue the Service
Provider's Entity Contact and/or any other Panellists appointed to the Panel with:

(a) a Request for Quotation for the provision of Services; and/or
(b) an Order.
Request for Quotations

An Entity may issue an RFQ to the Service Provider's Entity Contact in the format
provided in Schedule 9 (Request for Quotation Template) or similar format, at any
time during the Head Agreement Peried. Finance may update the Request for
Quotation Template from time to time by notice to.the Service Provider,

The RFQ will describe the scope of the Services and Work Level Standards required
by the Entity.

In seeking a Quotation, an Entity may request Fees lower than those set out in
Schedule 8 (Fees) however, the Quotation provided by the Service Provider must be
on a daily rate price basis and must reflect the Standard Working Day and Standard
Working Hours as provided in Schedule 2 (Professional Contractor Services).

Inan RFQ, an Entity may also:

‘(a) require Additional Requirements; and

(b) stipulate Service Levels in addition to the Service Levels in Schedule 12
(Performance Management Framework and Service Levels).

Upon receipt of an RFQ, the Service Provider must:
(a) prepare and submit a Quotation by the RFQ Closing Date with:
(i) details of the Services proposed to be provided in response to the RFQ;

(i) the applicable Fees to provide the Services in the form required by the
RFQ and consistent with Schedule 8 (Fees), including the Order
Discounts that the Service Provider proposes to apply; and

(iii) any other information requested by the Entity in the RFQ; or

(b) advise the Entity in writing, or through a communication method nominated by
Finance from time to time as soon as possible (and, in any event, before the
RFQ Closing Date), that the Service Provider is not submitting a Quotation in
response to that RFQ.
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11.26

11.2.7

11.28
13

11.31

11.3.2

114

1141

12

121

12.11

1212

12.2

12.2.1

When responding to an RFQ the Service Provider may:
(@) offer Fees that are lower than the Fees set out in Schedule 8 (Fees); and

(b) set out charges for any Additional Requirements and, where such charges are
in addition to the Fees, providing an explanation for the difference, noting that
the Entity will assess whether there is a reasonable basis for any such
additional charges.

Quotations must remain open for acceptance by the Entity for a minimum of 30 days
after the RFQ Closing Date, or for such time as specified by the Entity in an RFQ.

By issuing an RFQ, there is no obligation on the Entity to issue an Order.
Forming a Contract

A separate Contract will be formed between the Service Provider and an Entity when
an Entity issues an Order to the Service Provider and the Order is signed by both
parties, regardless of value.

An Entity may issue an Order to the Service Provider in the format provided in
Schedule 10 (Order Template), or similar format, at any time during the Head
Agreement Period. Finance may update the Order Template from time to time by
notice to the Service Provider.

Modifications to Head Agreement

Any terms in an Order or Contract that seek to medify the terms of this Head
Agreement to reduce the obligations on a Service Provider have no legal effect.

Terms of a Contract

Terms and conditions

The terms and conditions of each Contract will be:

(a) the relevant terms and conditions of this Head Agreement;
(b) the terms and conditions of the Order; and

(c) any other documents specified as being part of, incorporated into, or otherwise
applicable to, the Contract (including relevant attachments and attached
documents).

For a Contract, to the extent of any conflict between any of the provisions referred to
in clause 12.1.1, the descending order of precedence set out in that clause will apply.

Contract period
A Contract begins on the Order Commencement Date and continues for the Order

Term, as specified in the Order, unless the Contract is terminated in accordance with
clause 28.
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1222

12.23

13

131

13.11

13.2

13.21

13.22

Where an Order Term extends beyond the Head Agreement Period or termination of
this Head Agreement, the Order Term cannot be extended, unless otherwise agreed
by Finance.

Where a Contract formed under clause 11.3 before the expiration or termination of
this Head Agreement continues for the Order Term, notwithstanding the expiration or
termination of this Head Agreement, the terms of this Head Agreement continue to
apply to the Contract for the entire Order Term.

Provision of Services under a Contract

Service Provider obligations

Upon entering into a Contract, the Service Provider must provide the Ordered
Services as detailed in the Contract:

(a) with due skill and care and to the best of the Service Provider's knowledge,
expertise and ability,

(b) by Personnel who have the qualifications, expertise, and capageity to provide the
Ordered Services to.a high standard;

(c) in accordance with relevant Australian Standards or where none apply, relevant
international industry standards, where applicable; and

(d) in accordance with the requirements of this Head Agreement and the Order.
Inquiries

The Service Provider agrees to provide all reasonable assistance requested by an
Entity in respect of any inquiry concerning the Service Provider's performance of the

‘Ordered Services. If the Service Provider will incur material external costs as a result
_of provision of such assistance, the Service Provider may seek reimbursement from

the Entity for those costs provided they are reasonable in amount, substantiated to
the reasonable satisfaction of the Entity and have been notified to the Entity prior to
those costs being incurred.

Without limitation to the generality of clause 13.2.1:

(a) the assistance to be provided by the Service Provider under clause 13.2.1 will
include, as appropriate, the preparation of reports, the provision of documents
or other Material, and making available relevant Service Provider Personnel and
Subcontractors to provide information or answer questions on any matters
relevant to or arising from an Order which might reasonably be expected to be
within the knowledge of the Service Provider. This assistance will not include
the provision of Service Provider Proprietary Information or any other
information which, if disclosed, would cause the Service Provider to breach any
mandatory regulations or applicable Laws; and
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13.2.3

13.24

13.3

13.3.1

13.3.2

14

14.1
14.11

14.1.2

1413

1414

(b) aninquiry referred to in clause 13.2.1 will include any administrative or
statutory review, audit or inquiry (whether within or external to the Entity), any
requests for information or documents directed to the Entity and any inquiry
conducted by Parliament or any Parliamentary committee.

The Entity Representative will endeavour to notify the Service Provider as early as
possible of any assistance required under clause 13.2.1, and the Service Provider
acknowledges that such notice may be oral and is not subject to any minimum notice
period requirement.

This clause 13.2 survives expiry or termination of this Head Agreement, but the Entity
acknowledges that the Service Provider will only keep records for a maximum period
of seven (7) years or any longer period required by Law.

Relationship of parties

The Service Provider is not by virtue of this Head Agreement or.a Contract an officer,
employee, partner or agent of the Commonwealth, Finance or an Entity, nor does the
Service Provider have any power or authority to bind or represent the Commonwealth,
Finance or an Entity, unless specifically authorised in writing.

The Service Provider or any officer; employee, partner or agent must not:
(a) misrepresent its relationship with the Commonwealth, Finance or an Entity;
(b) engage in any misleading or deceptive conduct in relation to the Services; or

(c) representitself as an employee of the Commonwealth, Finance or an Entity.

Fees and payment
Fees

All Fees are inclusive of GST.

The total invoiced amount for a Contract must not exceed the amount in the Contract
unless the parties vary, in advance and in writing, the total Fees payable under the
Contract.

Before any variation to a Contract is made to increase the total Fees payable, the
Service Provider must notify Finance in writing of:

(@) the details of the relevant Contract; and
(b) the proposed increase.

Subject to clause 11.2.6, the Fees specified in Schedule 8 (Fees) are the maximum
Fees that may be charged unless adjusted in accordance with clause 14.2.1.
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14.2

14.2.1

14.2.2

14.2.3

14.24

14.3

14.31

144

14.441

1442

Fee adjustment

Subject to this clause 14.2, the Service Provider will be awarded an increase to the
Fees in Schedule 8 (Fees) in accordance with this clause 14.2, to take effect on

1 July each year. A Fee increase will only be awarded for the 1 July that is at least 12
months after the Head Agreement Commencement Date and will be made for each
subsequent 1 July during the Head Agreement Period.

If Services, Service Area or a Service Category are added to this Head Agreement
after the Head Agreement Commencement Date, they will be included in a Fee
increase under this clause 14.2 no earlier than 12 months after the date they are
added to this Head Agreement.

A Fee increase awarded under this clause 14.2 will:

(a) be equal to the percentage change inithe Wage Price Index for the 12 months
ending on 31 March of the year in which the increase applies; and

(b) apply to Contracts entered into after the relevant 1 July,

Finance will notify all Service Providers of the updated Fees each year. All updated
Fees will be rounded to the nearest two decimal places.

Set Off

An Entity may, in addition and without prejudice to any other right it may have, deduct
from the payment of any Fee, or omer money due to the Service Provider, any money
owed by the Service Provider to the Entity as a debt immediately due to the
Commonweaith. ;

Inveoicing

The Service Provider must submit a cofrectly rendered Tax Invoice to the Entity in

.accordance with the requirements in a Contract. If a Tax Invoice is not correctly

rendered, the Entity will returniit to the Service Provider for correction and
resubmission.

Tax Invoices must include:

(a) information required by Law;

(b) paymentterms and payment details;

(c) a description of the Services to which the invoice relates;
(d) itemised amounts payable (broken down by type); and

(e) any other information specified by the Entity in an Order.
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145

14.5.1

14.5.2

1453

146

14.6.1

14.6.2

1463

1464

146.5

Milestone Payments

If specified in an Order, a Service Provider may be required to invoice the Entity on a
milestone payment basis.

Milestone payments must be calculated on the basis of the Professional Contractor’s
Daily rate.

For the avoidance of doubt, the same timesheet requirements outlined in clause 24 of
Schedule 2 (Professional Contractor Services) apply where a Service Provider is
required to invoice an Entity on a milestone payment basis in accordance with this
clause 14.5.

Payment terms
The Entity will pay the Service Provider within:

(@) 5 calendar days if it is specified in the Order that thepa_nies will use the Pan-
European Public Procurement On-Line framework for electronic invoicing for the
Contract; or

(b) otherwise, 20 calendar days,

(Payment Period) after the E_m‘ity.,acknowledges. the satisfactory delivery of the
Services under the Contract and receipt of a correcﬂy rendered Tax Invoice.

The Payment Period starts on the next calendar day after the receipt of the correctly
rendered Tax Invoice. If the Payment Period ends on.a day that is not a Business
Day, payment is due on the next Business Day.

For clarity, clause 14.6.1 does not require the Entity to make payment to the Service

Provider within the Payment Period.if:

(a) the Services have not been performed in accordance with the relevant Contract;
{b) . the Tax Invoice is not correctly rendered; or
(¢) the Entity disputes the amount of the Tax Invoice.

For payments made by the Entity after the Payment Period, the Entity must pay the
unpaid amount, and where the interest accrued on the unpaid amount is more than
$100 (GST inclusive), the Entity must also pay the interest accrued on the unpaid
amount.

For clarity, clause 14.6.4 does not require the Entity to pay interest on the unpaid
amount where the Entity did not make payment within the Payment Period if:

(a) the Services were not performed in accordance with this Contract;
(b) the invoice was not correctly rendered; or

(¢c) the Entity disputed the amount of the invoice.
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1466

15

15.1

15.1.1

15.1.2

15.1.3

15.14

15.1.5

Interest payable under clause 14.6.4 will be simple interest on the unpaid amount
calculated in respect of each calendar day from the day after the Payment Period
ends, up to and including the day that the Entity effects payment as represented by
the following formula:

SI =UAxGICxD

Where:

SI = simple interest amount;
UA = the unpaid amount;

GIC

General Interest Charge Rate daily rate; and

D = the numberof days from the day after payment was
due up to and including the day that payment is
made:

GST and taxes

GST

Words or expressions used in this clause 15 which are defined in the GST Act have
the same meaning in this clause 15.

Unless described as ‘GST exclusive’ in this Head Agreement or an Order, any
consideration to be paid for a supply made under orin connection with this Head
Agreement or a Contractis 'GST inclusive'.

If a party (Supplier) makes a supply under or in connection with this Head Agreement
on which GST is imposed and for which the consideration is expressly described as
‘GST exclusive'in this Head Agreement or an Order:

(@) the recipient of the supp_ly (Recipient) must pay to the Supplier, an additional
amount equal to the GST payable on the supply (GST Amount); and

(b) the GST Amount must be paid to the Supplier by the Recipient without,
requirement for demand, at the same time as the GST exclusive consideration
is payable or to be provided.

The Recipient need not make a payment for a taxable supply made under or in
connection with this Head Agreement until the Supplier has given the Recipient a Tax
Invoice for the supply to which the payment relates.

If an adjustment event arises for a supply made in connection with this Head
Agreement for which the consideration is expressly described as ‘GST exclusive' in
this Head Agreement or an Order, the GST Amount must be recalculated to reflect
that adjustment. The Supplier or the Recipient (as the case may be) agrees to make
any payments necessary to reflect the adjustment and the Supplier agrees to issue an
adjustment note.
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15.1.6  Any payment, indemnity, reimbursement or similar obligation that is required to be
made in connection with this Head Agreement which is calculated by reference to an
amount paid by another party must be reduced by the amount of any input tax credits
which the other party (or the representative member of any GST group of which the
other party is a member) is entitled.

15.2 Other taxes
15.2.1 Except as provided by this clause 15, the Service Provider agrees to pay all taxes,

duties and government charges imposed or levied in Australia or overseas in
connection with the performance of this Head Agreement or a Contract.

N
NS
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Part C — General Terms and Conditions

16

16.1

16.1.1

16.1.2

16.1.3

16.2

16.2.1

Commonwealth Laws and policy requirements

Compliance with Laws and policies

The Service Provider must comply with, and ensure its Personnel and Subcontractors
comply with all Laws and Commonwealth policies applicable to the provision of
Services under this Head Agreement and any Contract, and any Entity-specific
policies referred to in this Head Agreement or specified in an Order.

Without limiting this clause 16, the Service Provider must comply with, and ensure its
Personnel and Subcontractors comply with the following Laws:

(a) Crimes Act 1914 (Cth);

(b) Criminal Code Act 1995 (Cth);

(c) Pnvacy Act 1988 (Cth);

(d) Copyright Act 1968 (Cth);

(e) Workplace Gender Equality Act 2012 (Cth);

()  Work Heaith and Safety Act 2011 (Cth);

(@) Auditor-General Act 1997 (Cth);

(h) Part 4 of the Charterof the United Nations Act 1945 (Cth);

(i) Charter of the United Nations (Dealing with Assets) Regulations 2008 (Cth);
(i) Anti-Money Laundering and Counter-Terrorism Financing Act 2006 (Cth);
(kY Modern Slavery Act 2018 (Cth);

()  National Anti-Corruption Commission Act 2022 (Cth); and

(m) all applicable laws relating to taxation.

The Service Provider acknowledges, and must ensure that its Personnel and
Subcontractors are aware of and acknowledge, that the giving of false or misleading
information to the Commonwealth is a serious criminal offence under section 137 of
the Criminal Code Act 1995 (Cth).

Significant Events

The Service Provider must, during the Head Agreement Period and any Order Term,
and to the extent permitted by Law, notify Finance and any Entity with which the
Service Provider has a Contract, immediately on becoming aware of:
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(a)

(b)

(c)

(d)

(e)

any adverse comments or findings made by a court, commission, tribunal, or
other statutory or professional body:

(i) regarding the conduct or performance of the Service Provider; or

(i)  impacting on the professional capacity or capability of its Personnel to
deliver the Services;

any adverse comments or findings made by a court, commissien, tribunal or
other statutory or professional body regarding the conduct or performance of
the Service Provider's Personnel, agents or Subcontractors that impacts or
could be reasonably perceived to impact on the Service Provider's professional
capacity, capability, fitness or reputation;

any unsettled judicial decisions against it relating to unpaid employee
entitlements;

any other significant matters, including the commencement of legal, or
regulatory, disciplinary action by an independent pel'Soﬁ or disciplinary action
internal to the Service Provider, involving the Service Provider or its Personnel,
agents or Subcontractors that may adversely impact on:

(i) the Service Provider's compliance with Australian Government policy or
legislation; or

(i)  Finance's or an Entity's compliance with Australian Government policy or
legislation; or '

(i), the Commonwealth's reputation; or

(iv) the professional capacity or capability of the Service Provider or its
Personnel to deliver the Services; and

any non-compliance by:
(i)  the Service Provider or its Personnel; or

(ii). tothe extent that information is known by or reasonably available to the
Service Provider, the Service Provider's agents or Subcontractors,

with any judgment against the Service Provider, its Personnel, agents or
Subcontractors (as relevant) from any court or tribunal (including overseas
jurisdictions but excluding judgments under appeal or instances where the
period for appeal or payment/settiement has not expired) relating to a breach of
workplace relations Law, work health and safety Law or workers' compensation
Law,

each a Significant Event.

16.2.2 A notice issued under clause 16.2.1 must provide, to the extent that information is
known by or reasonably available to the Service Provider at the time of giving the
notice, a summary of the Significant Event, including the date that it occurred and
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16.2.3

16.24

16.2.5

whether any Personnel, agents or Subcontractors engaged in connection with the
Services were involved.

If, prior to the Service Provider providing a notice under clause 16.2.1 in respect of an
event, Finance or an Entity notifies the Service Provider in writing that an event is to
be considered a Significant Event for the purposes of clause 16.2.1, the Service
Provider must issue a notice under clause 16.2.1 in relation to the event within five
(5) Business Days of being notified by Finance or the Entity, unless a different
timeframe is agreed in writing with Finance or the Entity (as relevant).

Where reasonably requested by Finance or an Entity, the Service Provider must
provide Finance or the Entity with any additional information regarding the Significant
Event (to the extent that information is known or reasonably available to the Service
Provider at the time that Finance or the Entity makes a request) within five (5)
Business Days of the request, unless a different imeframe is agreed in writing with
Finance or the Entity (as relevant). A

If Finance is notified of a Significant Event in accordance Wwith clause 16.2.1, or
notifies the Service Provider of an event under clause 16.2.3, then Finance may:

(a) notify the Service Provider that no further action in relation to the Significant
Event is required;

(b) notify the Service Prowdertbat a remediation plan is required; or

(¢) acting reasonably, determine that the Significant Event is of such a serious or
significant nature that it is not appropﬂ?te in the circumstances for the Service
Provider to continue as a Service Provider on the People Panel, in which case
Finance will notify the Service Pravider of that and the occurrence of the
Significant Event will be deemed to be a breach of this clause 16, including for
the purposes of clause 28.1.2.

Remediation Plan

16.2.6

16.2.7

If Finance notifies the Service Provider under clause 16.2.5(b) that a remediation

planiis required, the Service Provider must prepare a draft remediation plan and
sub‘mit‘ﬂ)at draft plan to the Panel Manager for approval within ten (10) Business
Days of the request, unless a different timeframe is agreed in writing by Finance.

A draft remediation plan prepared by the Service Provider in accordance with clause
16.2.6 must include the following information:

(a) how the Service Provider will address the Significant Event in the context of the
Services, including confirmation that the implementation of the remediation plan
will not:

(i) impact on the delivery of the Services; or

(i) impact on compliance by the Service Provider with its other obligations
under the Head Agreement or a Contract;

(b) how the Service Provider will ensure events similar to the Significant Event do
not occur again; and

Panel Head Agreement for Professional Contractor Services 37



Released by the Department of Finance under the Freedom of Information Act 1982 FOI 25-26/168 - Document 43

16.2.8

(c) any other information reasonably requested by Finance.
Finance must review the draft remediation plan and may:
(a) approve the draft remediation plan;

(b) notify the Service Provider of the details of any changes that Finance, acting
reasonably, considers are required to the draft remediation plan; or

(c) notify the Service Provider that Finance considers that the draft remediation
plan is unsatisfactory having regard to the nature of the Significant Event and
the likelihood that the draft remediation plan addresses the matters raised by
the Significant Event, in which case Finance will request that the Service
Provider give, in writing, and within five (5) Business Days of the request,
reasons explaining how the draft remediation plan sufficiently addresses the
Significant Event and propose any further amendments that would assist further
with this.

Changes to the Remediation Plan

16.2.9

16.2.10

16.2.11

The Service Provider must make any changes to the draft remediation plan
reasonably requested by Finance under clause 16.2.8(b) and resubmit the draft
remediation plan to Finance for approval within five (5) Business Days of the notice
unless a different timeframe is agreed in writing by Finance.

Finance may:
(a) approve the resubmitted draft remediation plan; or

(b) notifythe Service Provider that Finance considers that the resubmitted draft
remediation plan is unsatisfactory because it has not sufficiently addressed the
changes reasonably requested by Finance under clause 16.2.8(b), in which
case Finance will request that the Service Provider give, in writing, and within
five (5) Business Days of the request, reasons explaining how the resubmitted
draft remediéﬁon plan sufficiently addresses the changes request by Finance,
and propose any further amendments that would assist further.

If the Service Provider provides a response as requested by clause 16.2.10(b) within
five (5) Business Days of the request, Finance must review the response and may:

(a) approve the Service Provider's reasons and if applicable the further proposed
amendments, in which case Finance will approve the resubmitted draft
remediation plan (resubmitted again if relevant); or

(b) reject the resubmitted draft remediation plan (resubmitted again if relevant) if
Finance determines, acting reasonably, that the Service Provider's reasons and
if applicable the further proposed amendments do not sufficiently address the
changes requested by Finance, in which case Finance will notify the Service
Provider of that, and the failure to provide a satisfactory remediation plan will be
deemed to be a breach of this clause 18, including for the purposes of clause
28.1.2.
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16.2.12

If the Service Provider does not provide a response as requested by clause
16.2.10(b) within five (5) Business Days of the request, then the Service Provider will
be deemed to be in breach of this clause 16, including for the purposes of clause
28.1.2.

Service Provider Response

16.2.13

16.2.14

If the Service Provider provides a response as requested by clause 16.2.8(c) within
five (5) Business Days of the request, Finance must review that response and may:

(a) approve the Service Provider's reasons and if applicable the further proposed
amendments, in which case Finance will approve the draft remediation plan (as
resubmitted if relevant); or

(b) reject the draft remediation plan (as resubmitted if relevant) if Finance
determines, acting reasonably, that Finance is not satisfied with the Service
Provider's reasons and if applicable the further proposed amendments, in which
case Finance will notify the Service Provider of that, and the failure to provide a
satisfactory remediation planwill be deemed to be a breach of this clause 16,
including for the purposes of clause 28.1.2.

If the Service Provider does not provide a response as requested by clause 16.2.8(c)
within five (5) Business Days of the request, then the Service Provider will be deemed
to be in breach of this clause 18, including for the purposes of clause 28.1.2.

Other Obligations regarding Remediation Plans

16.2.15

16.2.16

16.2.17

16.3
16.3.1

16.3.2

16.3.3

Without limiting its other obligations under the Head Agreement or a Contract, the
Service Provider must comply with the remediation plan as approved by Finance in
accordance with clause 16.2.8(a), 16.2.10(a), 16.2.11(a), or 16.2.13(a).

The Service Provider must provide reports and other information about the Service
Provider's progress in implementing any remediation plan as reasonably requested by
Finance.

Finance's and an Entity's rights under this clause are in addition to and do not
otherwise limit any other rights either Finance or an Entity may have under this Head
Agreement or a Contract. The performance by the Service Provider of its obligations
under this clause will be at no additional cost to Finance or an Entity.

Workplace Gender Equality Act 2012 (Cth)

This clause 16.3 applies only to the extent that the Service Provider is a 'relevant
employer’ for the purposes of the Workplace Gender Equality Act 2012 (Cth) (WGE
Act).

If the Service Provider or its Personnel or Subcontractors becomes non-compliant
with the WGE Act during the Head Agreement Period, such non-compliance will
constitute a material breach of a provision of this Head Agreement for the purposes of
clause 28.1.1, and the Service Provider must promptly notify the Panel Manager.

The Service Provider must provide a current letter of compliance from the Workplace
Gender Equality Agency within 18 months from the Head Agreement Commencement
Date and following this, annually, to the Panel Manager.
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16.34

16.4

16.4.1

1642

16.5

16.5.1

16.5.2

16.5.3

16.6

16.6.1

16.6.2

16.6.3

Compliance with the WGE Act does not relieve the Service Provider from its
responsibility to comply with its other obligations under this Head Agreement or any
Contract.

Modern Slavery

The Service Provider must take reasonable steps to identify, assess and address
risks of Modern Slavery practices in the operations and supply chains used in the
provision of Services.

If at any time the Service Provider becomes aware of Modern Slavery practices in the
operations and supply chains used in the performance of this Head Agreement or a
Contract, the Service Provider must as soon as reasonably practicable, take all
reasonable action to address or remove these practices, including where relevant by
addressing any practices of other entities in its supply chains.

Indigenous Procurement Policy

It is Commonwealth policy to stimulate Indigenous entrepreneurship and business
development, providing Indigenous Australians with more opportunities to participate
in the economy (see Indigenous Procurement Policy for further information).

The Service Provider must use its reasonable endeavours to increase its:
(a) purchasing from Indigenous Enterprises: and

(b) employment of Indigenous Australians,

in the delivery of the Services.

In addition to the requirements in this clause 16.5, for any RFQ or Order valued at
$7.5 million or more the Mandatory Minimum Requirements of the Indigenous
Procurement Policy apply.

Fraud

For the purposes of this clause, ‘Fraud’ means dishonestly obtaining a benefit from
the Commonwealth or causing a loss to the Commonwealth by deception or other
means.

The Service Provider must take all reasonable steps to prevent and detect Fraud in
relation to the performance of this Head Agreement or a Contract. The Service
Provider acknowledges the occurrence of Fraud by the Service Provider or its
Personnel or Subcontractors will constitute a breach of this Head Agreement and any
relevant Contract.

If the Service Provider or its Personnel or Subcontractors have committed Fraud, or
the Service Provider has failed to take reasonable steps to prevent Fraud by its
Personnel or Subcontractors, the Service Provider must reimburse Finance or the
relevant Entity for the reasonable costs it incurs as a result of the Fraud.
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16.7

16.7.1

16.7.2

16.7.3

16.8

16.8.1

16.8.2

16.9

16.9.1

16.9.2

Personal Information and Security Incidents

The Service Provider agrees to provide the Entity, or its nominee, relevant information
(including Personal Information) relating to the Service Provider, its officers,
employees, agents and subcontractors, for the purposes of preventing, detecting,
investigating or dealing with a fraud or Security Incident relating to a Contract.

When providing Personal Information of a natural person to the Entity under this
clause, the Service Provider warrants that it has obtained the person’'s consent to:

(@) his or her Personal Information being provided to the Entity;

(b) the Entity disclosing his or her Personal lnfonnaﬁon to another Commonwealth
entity where a fraud or Security Incident may relate to the other Commonweaith
entity; and

(c) disclose his or her Personal Information to an independent investigator.

Nothing in these clauses limits or derogates from the Service Provider’s obligations
under the Privacy Act 1988 (Cth) or under clause 25.2.

Fraud Control Plan

The Service Provider must, if specified in a Contract, prepare a Fraud Control Plan
that is consistent with the Commonwealth Fraud and Corruption Control Framework
2024 (Fraud Control Plan) and provide a copy of the Fraud Control Plan to the Entity
within one month of the Contract Start Date.

The Service Provider must review and update any Fraud Control Plan at least every
six months over the term of the Contract, or whenever there is a significant change in
the structure or activities of the Service Provider. The Service Provider must provide
the Entity with details of any review-and a copy of any update to the Fraud Control

Plan.

Payment Times for Subcontractors

The Service Provider must comply with the ‘Payment Times Procurement Connected
Policy" (PT PCP), currently available at: https://treasury.gov.au/publication/p2021-
183809

If the Service Provider enters into a PT PCP Subcontract, the Service Provider must
include in that subcontract:

(a) arequirement for the Service Provider to pay the PT PCP Subcontractor:

(i) subjectto clause 16.9.4, within 20 calendar days after the
acknowledgement of the satisfactory delivery of the goods or Services
and receipt of a correctly rendered Tax Invoice. If this period ends on a
day that is not a Business Day, payment is due on the next Business Day;
and
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16.9.3

16.9.4

16.9.5

16.9.6

(i) subject to clause 16.9.5, for payments made by the Service Provider
after the payment is due, the unpaid amount plus interest on the unpaid
amount calculated in accordance with clause 16.9.6;

(b) astatement that the PT PCP applies to that subcontract; and

(c) a statement that the Subcontractor may make a complaint to the PT PCP Team
or to an Entity in accordance with the PT PCP if there has been non-compliance
with the requirements of this clause 16.9.2.

If the Service Provider enters into a Reporting Entity Subcontract in anticipation of (or
after) entering the Contract, the Service Provider must use reasonable endeavours to
include in that subcontract:

(a) obligations equivalent to those in clause 16.9.2; and

(b) arequirement that if the Reporting Entity Subcontractor in turn enters into a
Reporting Entity Subcontract, then that subcontract will include:

(i) obligations equivalent to those in clause 16.9.2; and

(ii) obligations equivalent to this clause 16.9.3(b) (such that the obligations
in this clause 16.9.3(b) to continue to be flowed down the supply chain to
all Reporting Entity Subcontractors).

Clause 16.9.2(a)(i) does not fimit any obligation to comply with applicable legislation
that provides for a shorter payment period than the period in clause 16.9.2(a)(i).

The Service Provider is not required to pay interest in accordance with
clause 16.9.2(a)(ii) if either:

(@) anEntity has failed to pay the Service Provider in accordance with the
timeframes and requirements under a Contract; or

(b) the amount of the interest payable is less than $100 (GST inclusive).

Interest payable under clause 16.9.2(a)(ii) will be simple interest calculated in respect
of each calendar day from the day after the amount was due and payable, up to and
including ﬁ"\e.ﬁday that the Service Provider effects payment as represented by the
following formula;

Si =UA x GIC x D
Where:
Sl = simple interest amount;

UA

the unpaid amount;

GIC

General Interest Charge Rate daily rate; and

D = the number of days from the day after payment was
due up to and including the day that payment is
made.
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PT PCP Evaluation Questionnaire

16.9.7

If requested in writing by an Entity, the Service Provider must properly complete and
return a PT PCP Evaluation Questionnaire within 30 Calendar Days of the request.

Non Compliance and Remediation

16.9.8

16.9.9

16.9.10

16.9.11

Consent

16.9.12

If an Entity considers or becomes aware that the Service Provider has not or may not
have complied with:

(a) the requirements of this clause 16.9; or

(b) the payment requirements of a PT PCP Subcontract,

the Entity may direct the Service Provider to provide to the Entity either or both of the
following within the timeframes specified by the Entity:

(c) information to enable the Entity to rewew the Service Provider's compliance; or
(d) a properly completed PT PCP Remediation Plan.

The Service Provider must complete all of the steps and activities contained in the PT
PCP Remediation Plan provided under clause 16.9.8(d).

If an Entity considers that the Service Provider has failed to comply with any of its
obligations under this clause 16, wnhoul limiting the Entity's rights and remedies at
Law or otherwise under the Contract, the Entity may do either or both of the following:

(a) take the failure or.non-compliance into accountas part of the Entity’s monitoring
of the Service Provider's performance under the Contract; or

(b). . report the non-compliance (and provide a copy of the completed PT PCP
Remediation Plan) to the PT PCP Policy Team.

The Service Provider agrees that if it is the subject of a complaint in relation to its
cpmpliance with clause 16.9 or the associated payment provisions of a PT PCP
Subcontract:

(a) it will not take any prejudicial action against the complainant due to the
complaint or ah'y‘investigation or inquiry in relation to the complaint; and

(b) it will cooperate in good faith with the Entity in connection with any investigation
or inquiry and any attempt to resolve the complaint.

For any PT PCP purpose, the Service Provider consents to an Entity:

(a) using and sharing with any other Entity the information provided by the Service
Provider as part of a PT PCP Evaluation Questionnaire, a PT PCP Remediation
Plan, or otherwise received or obtained by the Entity in connection with this
Contract or a PT PCP Subcontract; and
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16.8.13

(b) receiving information obtained under, or in accordance with, the PTR Act (PTR
Protected Information) from an Entrusted Person and using such PTR
Protected Information.

By submitting a PT PCP Evaluation Questionnaire or a PT PCP Remediation Plan or
other document in connection with the PT PCP that includes any Personal Information
within the meaning of Privacy Act 1988 (Cth), the Service Provider warrants and
represents that it has obtained all necessary consents in accordance with relevant
privacy Laws to the collection, use and disclosure of such information in the manner
contemplated by clauses 16.9.12 and 16.9.13. The Service Provider will provide
evidence of such consents to an Entity on request.

Interpretation

16.9.14

16.10

16.10.1

16.10.2

16.10.3

16.10.4

16.10.5

16.10.6

16.10.7

In this clause 16.9, capitalised terms not defined in this Head Agreement have the
meanings in the PTR Act or PT PCP, as applicable.

Shadow Economy Procurement Connected Policy

In this clause 16.10 capitalised terms used in this clause that are not defined in
clause 1.1 have the meanings given in the Shadow Economy Procurement
Connected Policy.

The Service Provider warrants that at the commencement of this Head Agreement it
holds all Valid and Satisfactory Statements of Tax Record required for its entity type
under Part 10 of the Shadow Economy Procurement Connected Policy.

The Service Provider must hold all Valid and Satisfactory Statements of Tax Record
required for their entity type at all times during the Head Agreement Period.

The Service Pravider warrants in relation to any first tier Subcontractor it has engaged
to deliver goods and/or services as part of a Contract resulting from a procurement

‘with an estimated value of $4 million or more (GST inclusive) that, at the time of entry

into the subcontract, the Service Provider obtained all Valid and Satisfactory

‘Statements of Tax Record required for the Subcontractor’s entity type under Part 10

of the Shadow Procurement Connected Policy.

The Service Provider must ensure that any first tier Subcontractor engaged to deliver
goods and/or services as part of a Contract resulting from a procurement with an
estimated value of $4 million or more (GST inclusive) holds all Valid and Satisfactory
Statements of Tax Record required for its entity type under Part 10 of the Shadow
Economy Procurement Connected Policy at all times during the term of the relevant
subcontract.

The Service Provider must retain a copy of any Statements of Tax Record held by any
first tier Subcontractor in accordance with clause 16.10.5.

The Service Provider must on request by Finance or an Entity, provide to Finance or
an Entity a copy of any Statement of Tax Record referred to in this clause 16.10.
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16.10.8 If the Service Provider is a partnership, or engages a first tier Subcontractor who is a
partnership, the Service Provider will ensure that if a new partner who becomes
directly involved in the delivery of the relevant Contract, joins the partnership, that a
Valid and Satisfactory Statement of Tax Record for the partner is provided to Finance
and each Entity as soon as possible after they become a partner to the partnership.

16.11 Australian Industry Participation

16.11.1  For any Contract with a value of $20 million or more, the Australian Industry
Participation (AIP) National Framework principles will apply, including the requirement
to submit an Industry Participation Plan. More information on AIP plan requirements
can be found at www.industry.gov.au/aip.

16.12  lllegal Workers

16.12.1 The Service Provider must ensure thaf, in connection with any Services performed in
Australia, its Personnel are at all times:

(a) Australian citizens; or

(b) in the case of persons who are not Australian citizens, entitled to work in
Australia.

16.13  Work Health and Safety

16.13.1 The Service Provider must ensure that its obligations under this Head Agreement,
and any Contract are performed in a manner that does not pose any avoidable health
or safety risk to the Service Provider's Personnel, to an Entity's Personnel or to any
other person.

16.13;2_ The Service Provider must, if specified in a Contract, provide a plan containing the
\procedures it will implem’en_t to ensure compliance with this clause 16.13 (WHS
Plan), and implement the WHS Plan.

16.13.3 During the term of this Head Agreement, the Service Provider must give Finance, on
request, all necessary documentation to verify that its work health and safety systems
comply with WHS Law.

16.13.4 Without limiting in any way the work health and safety obligations that the Service
Provider has under this Head Agreement or any Contract, or in relation to any
Services, or due to the operation of Commonwealth and State or Territory Laws, the
Service Provider must:

(a) ensure that any person conducting a business or undertaking involved in the
performance of this Head Agreement, any Contract or the provision of any
Services meets the primary duty of care requirements of the Work Health and
Safety Act 2071 (Cth) (the WHS Act) or corresponding State or Territory
legislation;
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16.13.5

16.13.6

16.13.7

16.13.8

16.13.9

(b) ensure the regulator is notified immediately after a notifiable incident has
occurred in accordance with section 38 of the WHS Act or corresponding State
or Territory legislation;

(c) notify the relevant Entity Representative within one Business Day of any work
related injury that causes death or serious personal injury, any notifiable
incident as defined at section 35, 36 and 37 of the WHS Act so far as it relates
to any Services under this Head Agreement or a Contract, and each occasion
that the Service Provider reports to or notifies a regulatory authority under WHS
Law;

(d) ensure that its Personne! are properly inducted where the Services are to be
provided and also ensure that all those persons are provided with information,
instruction, training or supervision to ensqre‘ﬁieir own health and safety and
that their acts or omissions do not adversely affect the health and safety of
other persons whilst at a place where Services are provided;

(e) comply, with any direction given by the Entity that the Entity considers
reasonably necessary to deal with an event or circumstance that has, or is likely
to have, an adverse effect on the health or safety of persons;

()  promptly provide to the Entity, upon request, information or documentation to
assist the Entity comply with its duties under WHS Law; and

(g) co-operate fully with any investigation by any government agency,
parliamentary inquiry, board of inquiry or coronial inquiry with respect to work

health andsafety

At Finance or.an Entity's request, the Service Provider must provide reasonable
assistance to the Commonwealth or Comcare (including giving the Commonwealth,

Comcare and their nominees access to the Service Provider's premises, files, ICT

systems and Personnel) in connection with any monitoring, inspection, investigation
or audit of work health and safety matters arising in relation to the performance of this
Head Agreement or any Contract.

The Service Provider must perform its obligations under this Head Agreement and
any Contract in such a way that Finance and any Entity is able to participate in any
necessary inspections, and is able to obtain the full benefit of Services for the
purposes for which they are delivered, without being in breach of any WHS Law.

The Service Provider must provide reasonable assistance to the Entity, or Comcare if
requested (including giving access to the Service Provider's premises, files,
information technology systems and Personnel) in connection with any monitoring,
inspection, investigation or audit of work health and safety matters arising in relation
to the provision of the Services.

The Service Provider must ensure that each subcontract imposes obligations on the
Subcontractor equivalent to the obligations under this clause 16.13.

The Entity will provide a safe workplace for the Professional Contractor, including by
doing the following:
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16.14

16.14.1

16.14.2

16.15

16.15.1

16.15.2

16.15.3

(a) supplying any personal protective or other safety equipment that may be
required;

(b) complying with all relevant legislative and regulatory requirements that apply to
the Entity in relation to the Professional Contractor, including any such
requirements relating to health and safety of workers in the workplace,
discimination, equal opportunity and employment legislation;

(c) instructing and supervising the Professional Contractor in all necessary safe
work practices;

(d) advising the Service Provider as soon as it becomes aware of any accident,
sickness or injury relating to the Professional Contractor arising from the
performance of the work; and

(e) agreeing with the Service Provider pursuant to clause 34.2.5 where an Entity
wishes the Professional Contractor to perform duties different to those specified
in a Contract (for example by reference to the Work Level Standard),

provided that nothing in this clause 16.13.9 relieves the Service Provider from its
obligations under this Head Agreement or any Contract, including obligations in
respect of the conduct of Professional Contractors (for example, under clause 23
(Confidentiality), 24 (Security) or 25 (Privacy)).

Change of Control

If the Service Provider undergoes a Change of Control, the Service Provider must
notify Finance, and any Entity with which the Service Provider has a Contract, within
14 days of that Change of Control oceurring.

The Service Pravider must promptly provide Finance with any further information
reasonably requested by Finance or.an Entity in relation to any such Change of

“Control or proposed Change of Control.

National Anti-Corruption Commission Act 2022 (Cth)

The Service Provider acknowledges that it is a ‘contracted service provider' for the
purposes of the National Anti-Corruption Commission Act 2022 (Cth) (NACC Act) as
a result of this Head Agreement and any Contract.

The Service Provider must comply with any reasonable request, policy or direction
issued by Finance or an Entity, and must otherwise cooperate with Finance or the
Entity in relation to any action taken by Finance or the Entity required or authorised by
the NACC Act.

The performance by the Service Provider of its obligations under clause 16.15.2 will
be at no additional cost to Finance or an Entity.
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16.16 Compliance with the Commonwealth Supplier Code of Conduct

16.16.1  For the purposes of this clause 16.16, ‘Commonwealth Supplier Code of Conduct’ or
‘Code’ means the Commonweaith Supplier Code of Conduct, as published on 1 July
2024, as updated from time to time.

16.16.2 The Service Provider must comply with, and ensure that its Personnel and
Subcontractors comply with, the Code in connection with the performance of this
Head Agreement and each Contract.

16.16.3 The Service Provider must:

(a) periodically monitor and assess its, and its Personnel's compliance with the
Code; and

(b) on request from Finance or an Entity, promptly provide information regarding:

(i) the policies, frameworks, or systems it has established to monitor and
assess compliance with the Code, and

(i) the Service Provider's compliance with clause 16.16.2.

16.16.4 The Service Provider must immediately issue Finance and any Entity with which the
Service Provider has a Contract, a notice on becoming aware of any breach of clause
16.16.2. The Notice must include a summary of the breach, the date that the breach
occurred, and details of the Personnel involved.

16.16.5 Where Finance or an Entity identifies a possible breach of clause 16.16.2, it may
issue the Service Provider a'notice, and the Service Provider must, within three (3)
Business Days of receiving the notice, either:

(a) where the Service Plfovider considers a breach has not occurred: advise
Finance or the Entity that there has not been a breach and provide information
supporting that determination; or

(b) where the Service Provider considers that a breach has occurred: issue a
Notice under clause 16.16.4 and otherwise comply with its obligations under
this clause 16.16.

16.16.6  Notwithstanding clause 16.16.5, Finance or an Entity may notify the Service Provider
in writing that it considers that the Service Provider has breached clause 16.16.2, in
which case the Service Provider must issue a notice under clause 16.16.4 and
otherwise comply with its obligations under this clause 16.16.

16.16.7 A failure by the Service Provider to comply with its obligations under any part of this

clause will be a material breach for the purposes of clauses 28.1.1 of this Head
Agreement.
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16.16.8

16.16.9

17

171

Nothing in this clause 16.16 or the Code limits, reduces, or derogates from the
Service Provider's other obligations under this Head Agreement or a Contract.
Finance's and an Entity's rights under this clause are in addition to and do not
otherwise limit any other rights either Finance or an Entity may have under this Head
Agreement or a Contract. The performance by the Service Provider of its obligations
under this clause will be at no additional cost to Finance or an Entity.

Without otherwise limiting Finance's and any relevant Entity's rights under the Head
Agreement or a Contract, the Service Provider agrees that Finance, an Entity and any
other Commonwealth agency may share information relating to the Service Provider's
compliance with the Code in connection with the Head Agreement and any Contract.
The Service Provider agrees that Finance, an Entity or any other Commonwealth
agency may take into account the Service Provider's. compliance with the Code in any
future approach to market or procurement process. 4

Service Provider's warranties

The Service Provider warrants on the Head Agreement Commencement Date and
each Order Commencement Date that:

(@) ithas the full power and authority to enterinto, perform and observe its
obligations under this Head Agreement;

(b) it hasall necessary licences and authorisations required to operate and provide
the Ordered Services to an Entity under a Contract, including any applicable
Statutory Licence;

(c)... it complies, and will comply at all times during the Head Agreement Period and
each Order Term, with any Statutory Licence and the Integrity Requirements;

(d) none of its’directois, shareholders or management Personnel has been

convicted of an offence relating to fraud, dishonesty or drug trafficking;

(e) the warranties and representations made in the Tenderer's Declaration are true
and correct, and remain true and correct at all times during the Head
Agreement Period and each Order Term;

(f)  itis not named by the Workplace Gender Equality Agency as an employer that
is currently not complying with the Workplace Gender Equality Act 2012 (Cth);

(g) it has not had a judicial decision against it (not including decisions under
appeal) relating to employee entitiements in respect of which it has not paid the
judgment amount;

(h) itis not on the Commonwealth's consolidated list of individuals and entities to
which terrorist asset freezing applies and none of its Personnel or
Subcontractors are on, or are a member of an entity on, that list;

(i) itis financially viable; and

Panel Head Agreement for Professional Contractor Services 49



Released by the Department of Finance under the Freedom of Information Act 1982 FOI 25-26/168 - Document 43

17.2

17.3

174

17.5

18

18.1

18.11

18.1.2

18.1.3

(j) ithas, and any Personnel it provides to an Entity under a Contract have, the
necessary experience, qualifications, skills, knowledge and competence to
perform the Services.

The Service Provider warrants that it will promptly notify and fully disclose to Finance
any breach of any of the warranties in this clause 17, or any event or occurrence
actual or threatened during the Head Agreement Period or any Order Term that would
materially affect the Service Provider's or any Subcontractor’s ability to perform any of
its obligations under this Head Agreement or any Contract.

The Service Provider warrants that the information provided to Finance prior to
entering into this Head Agreement regarding:

(a) its country of tax residency;

(b) if the Service Provider has a parent entity, theparent entity's country of tax
residency; and

(c) ifthe Service Provider has multiple tax residencies (i.e. itis a dual resident),
each of those countries of which it is a tax resident,

is true and correct on the Head Agreement Commencement Date.

If there are any changes to the details referred to in clause 17.3, the Service Provider
must notify Finance immediately of those changes.

The Service Provider acknowledges that Finance and Enﬁﬁes may at any time

conduct their own integrity checks on the Service Providér's compliance with this
clause 17.

Insurance

Obligations to hold Insurance

The Service Provider must hold the following insurance for the duration of each
Contract, in addition to any insurance required in a Contract:

(a) publieliability insurance for an amount of not less than $10 million per
occurrence. An Order may also specify an aggregate limit on public liability
insurance;

(b) professional indemnity insurance for an amount of not less than $2 million per
occurrence and $10 million in the aggregate; and

(c) workers compensation insurance as required by law.

Professional indemnity insurance must additionally be held for a period of three (3)
years following the end of a Contract, or such other period specified in the Order.

On request from Finance or an Entity, the Service Provider must provide evidence of
the insurance described in clause 18.1.1 (such as a certificate of currency) within 30
calendar days.
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19

19.1

19.1.1

19.1.2

19.1.3

19.1.4

19.15

19.2

19.2.1

Liability
Liability cap

Subject to clause 19.1.2, the Service Provider's liability arising out of or in connection
with a Contract, whether for breach of contract, tort (including negligence) or for any
other common law or equitable cause of action (including under an indemnity), is
limited to the greater of :

(a) $250,000;

(b) an amount equal to three times the total amount paid or payable to the Service
Provider under the Contract; and

(¢) any higher liability cap amount specified in the relevant Order.
Any limitation of liability does not apply to any lbss arising out of:

(a) personal injury (including sickness or death of a person),

(b) loss of, or damage to, tangible property;

(c) any infringement of Intellectual Property rights;

(d) any breach of confidentiality, privacy or security obligations (including
clauses 23.1, 23.3, 23.6, 24, 25 and 26) in the Contract or at Law; or

(e) any breach of any Law, fraud or any uniawful act or omission.

The limitation on liability referred to in. clause 19.1.1 also covers (and limits) any
resulting liability of the Service Provider under this Head Agreement arising out of the
perlolmmee (or non-performanee) of the relevant Contract (including under an

“indemnity).

The Commonwealth's liability arising out of or in connection with this Head Agreement
for any breach of confidentiality obligations in the Head Agreement, or at Law is
limited to $100,000.

An Entity's liability arising out of or in connection with a Contract for any breach of
confidentiality obligations in the Contract or at Law is limited to the amount specified
in the relevant Order.

Consequential loss

To the extent permitted by Law, but subject to clause 19.1.2, neither party is liable to
the other for breach of contract, in tort (including negligence), or for any other
common law, equitable or statutory cause of action arising out of, or in connection
with, the operation of this Head Agreement or a Contract (including under an
indemnity) for any loss recoverable in respect of the following categories of loss:

(@) loss of income, revenue or profits;
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19.2.2

19.3

19.31

19.3.2

19.3.3

19.34

(b) loss of opportunity or goodwill;
(c) loss of anticipated savings or business; or

(d) consequential losses, being such losses as may reasonably be supposed to
have been in the contemplation of the parties, at the time they entered into this
Head Agreement or a Contract, as the probable result of breach of this Head
Agreement or the Contract, other than losses such as may fairly and reasonably
be considered as arising naturally from the relevant breach.

For the avoidance of doubt, clause 19.2.1 does not apply to, and is not intended to
apply to, Fees payable for Services provided by the Service Provider under the terms
of the Head Agreement or a Contract.

Indemnity

Subject to clause 19.5.1 and clause 19.6:2, the Service Provider must indemnify an
Entity from and against any:

(a) cost or liability incurred by the Entity;
(b) loss of or damage to property of the Entity; or

(¢) loss or expense incurred by the Entity in dealing with any claim against it
including reasonable legal costs and expenses and the cost of time spent,
resources used or disbursements paid by the Entity,

arising from:

(d) abreach by the Se_rVioe Provider or its Personnel or Subcontractor of an
obligation of confidentiality, privacy or security under this Head Agreement or a
Contract;

(e) an unlawful or negligent act or omission of the Service Provider or its Personnel
or Subcontractors in connection with a Contract; or

(f)" an allegation by a third party that any Ordered Services or use of the Ordered
S"vaices infringes the Intellectual Property rights or Moral Rights of the third

party.

For the purposes of clause 19.3.1(f), an “infringement” of Intellectual Property rights
includes unauthorised acts which would, but for the operation of section 163 of the
Patents Act 1990 (Cth), section 100 of the Designs Act 2003 (Cth), section 183 of the
Copyright Act 1968 (Cth) and section 25 of the Circuit Layouts Act 1989 (Cth),
constitute an infringement.

The right of an Entity to be indemnified under this clause 19.3 is in addition to, and
not exclusive of, any other right, power or remedy provided by Law, but the Entity is
not entitled to be compensated in excess of the amount of the relevant cost, liability,
loss, damage or expense.

This clause 19.3 survives the expiration or termination of this Head Agreement or a
Contract.
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194

19.4.1

19.4.2

19.5

19.5.1

Management of claims

If an Entity wishes to enforce an indemnity under this clause 19, it must:

(@)
(b)

(c)

give written notice to the Service Provider and Finance as soon as practicable;

in the case of a claim by a third party, permit the Service Provider, at the
Service Provider's expense, to handle all negotiations for settlement and, as
permitted by Law, to control and direct any settlement negotiation or litigation
that may follow; and

provide all reasonable assistance to the Service Provider in the handling of any
such negotiations and litigation.

If the Service Provider is to handle negotiations or conduct litigation on behalf of the
Entity, the Service Provider must:

(@)

(b)

(c)

(d)

comply with applicable government policy and obligations relevant to the
conduct of the litigation and any settiement negotiations as if the Service
Provider was the Entity (including the Commonwealth's Lega/ Services
Directions 2017 and any direction issued by the Attorney—General);

keep the Entity and Finance informed of any significant developments relating
to the conduct of the defence or settiement of any claim;

give the Entity all information and documents reasonably requested by the
Entity (with the exception of information or documents that are protected by
legal professional privilege), to enable the Entity. to determine whether the
defence or settiement by the Service Provider of any claim is being conducted
in accordance with applicable government policy and obligations (including any
requirements. relating to legal professional privilege and confidentiality); and

comply with any reasonable conditions imposed by the Entity.

Contribution and mitigation

The Service Provider's liability under or in connection with this Head Agreement or a
Contraet (including u'ndgr the indemnity in clause 19.3.1) will be reduced:

(a)

(b)

proportionately to the extent that any act or omission of the Entity or its
Personnel contributed to the relevant cost, liability, loss, damage or expense;
and

in accordance with any applicable legislative proportionate liability provision.
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19.5.2

19.6

19.6.1

19.6.2

20

20.1

20.1.1

20.1.2

20.1.3

2014

20.1.5

20.1.6

Each party must use all reasonable endeavours to mitigate its losses and expenses
arising under or in connection with a breach of this Head Agreement or a Contract.

Supervision and direction of Professional Contractors

For the avoidance of doubt, any Professional Contractor provided to the Entity is
taken to be under the supervision, direction and control of the Entity from the time that
person takes up an engagement with the Entity and continues for the Order Term, as
specified in the Order, unless the Contract is terminated in accordance with

clause 28.

Finance and each Entity agree that the Service Provider is not liable (including under
an indemnity) for the advice or any other work output provided by a Professional
Contractor under a Contract, and will not make any claim against the Service Provider
for any such advice or work output. However, nothing in this clause 19.6.2 relieves
the Service Provider from its obligations under this Head Agreement or any Contract,
including obligations in respect of the conduct of Professional Contractors (for
example, under clause 23 (Confidentiality), 24 (Security) or 25 (Privacy)).

Intellectual Property rights

Rights in Contract Material

Subject to clause 20.1.2, and except to the extent stated otherwise in an Order,
Intellectual Property in all Contract Material vests or will vest in the Commonwealth.

Clause 20.1.1 does not affect the ownership of Intellectual Property in any Existing
Material of the Service Provider or a third party.

The Service Providergrants to the Entity a permanent, irevocable, world-wide,
royalty-free, fully paid-up, transferable, non-exclusive licence (including a right of sub-
license), to use, reproduce, adapt, medify, distribute and communicate any Existing

Material incorporated into the Contract Material, in conjunction with the Contract

Material for any Commonwealth purpose (other than for commercial exploitation).

The Service Provider agrees to ensure any Entity Material provided to the Service
Provider is used only for the purpose of providing the Services, and strictly in
accordance with any conditions or restrictions specified in an Order and any direction
from the Entity.

The Service Provider warrants that:
(a) itis entitled; or
(b) it will be entitled at the relevant time,

to deal with the Intellectual Property in the Existing Material and Contract Material in
the manner provided for in this clause 20.1.

The Service Provider must at no cost to the Entity, obtain and maintain all Intellectual
Property rights, licences or other approvals required for the lawful provision of the
Services.
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21

211

2134

21.1.2

21.1.3

21.2

21.21

22

221

Moral Rights

General

Where the Service Provider is a natural person and the author of the Contract
Material, the Service Provider consents to the performance of the Permitted Acts by
the Entity or any person claiming under or through the Entity.

If clause 21.1.1 does not apply, the Service Provider must ensure that each author of
the Contract Material (including the Personnel or a Subcontractor used by the Service
Provider in the provision of the Services) consents in writing to the use of the Contract
Material by the Entity for the Permitted Acts, even if such use would otherwise be an
infringement of their Moral Rights.

This clause 21 does not apply to any Entity Material incorporated in the Contract
Material. 4

Permitted Acts
In this clause 21, 'Permitted Acts' means:

(a) not attributing the authership of any Contract Material, or any content in the
Contract Material (including without limitation literary, dramatic, artistic works
and cinematograph films within the meaning of the Copyright Act 1968 (Cth));

(b) matenallyaltering the style, format, colours, content or layout of the Contract
Matenal and dealing in any way with the altered Contract Material;

(¢c) reproducing, communicating, adapting, publishing or exhibiting any Contract
Material; and

(d) adding any additional content or information to the Contract Material.

Knowledge transfer

The Service Provider must ensure that the Professional Contractor undertakes the
following knowledge transfer activities on an ongoing basis:

(@) provide copies of all information, data and documents developed by a
Professional Contractor under the Contract, (excluding any information, data or
documents which the Entity does not either own or have a licence or other right
to).

(b) ensure all information, data and documents provided in accordance with clause
22.1(a) are in an editable format and on Entity-supported software systems,
platforms or solutions (or in any other format reasonably requested by the
Entity);
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22.2

23

231

2311

23.1.2

2313

23.2

23.2.1

(c) fully cooperate with the Entity and any third party (including any other
Professional Contractor or APS employee) as directed by the Entity, and do all
tasks and things as may be reasonably necessary, to ensure a smooth
transition to that third party;

(d) be available to answer questions from the Entity (acting reasonably) in relation
to the Services provided under the Contract; and

(e) if requested by the Entity or specified in an Order:

(i) collaborate with Entity Personnel to develop solutions to challenging
stages or components of the engagement and share key learnings and
new ideas;

(i) provide training related to the Services that were provided under the
Contract to Entity Personnel and any third party; and

(iii) undertake any other activities. and provide any other information related
to the Services that were provided under the Contract, as reasonably
requested by the Entity.

Without limiting the Service Provider's obligations under clause 22.1, the Entity may
direct the Professional Contractor to perform its obligations under clause 22.1 within
a particular period, and if so directed, the Professional Contractor must perform its
obligations under clause 22.1 within that period. To avoid doubt, the relevant period
may be within the term of the Contract, or may extend beyond the Order Term where
reasonable.

Confidentiality

Disclosure and use of Confidential Information

'Subject to clause 23.2, a party must not, without the prior written consent of the other

party, disclose any Confidential Information of the other party to a third party.

In giving written consent to the disclosure of Confidential Information, a party may
impose such conditions as it thinks fit, and the other party agrees to comply with these
conditions.

Subject to clause 23.2, a party must not use any Confidential Information of the other
party other than for the purpose for which the Confidential Information was provided.

Exceptions to obligations

The obligations of each party under this clause 23.2 will not be taken to have been
breached to the extent that Confidential Information:

(a) isdisclosed by a party to its Personnel or Subcontractors, or used by a party
solely in order to comply with obligations, or to exercise rights, under this Head
Agreement or any Contract;
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(b) is disclosed to or used by a party's internal management or internal business
services Personnel, solely to enable effective management or auditing of Head
Agreement-related or Contract-related activities;

(c) is used by Finance to create Non-identifying Aggregated Information or where
Non-identifying Aggregated Information is disclosed by Finance for any

purpose;

(d) is disclosed to advisers for advice in connection with this Head Agreement or a
Contract, or to a party's insurers and their advisers in connection with any claim
or apprehended claim against a party;

(e) is shared within Finance or an Entity, or_betWeen Finance and an Entity, if this
serves the Commonwealth’s or the Entity’s legitimate interests;

(f)  is used by Finance or an Entity, if this serves the Commonwealth's or the
Entity's legitimate interests;

(g) is disclosed by Finance or an Entity to a Commonweaith Minister and his or her
advisers;

(h) is disclosed by Finance or an Entity to third party advisers, or used by Finance
or an Entity, for the purposes of Finance or that Entity preparing for an
approach to market, provided that in the case of disclosure to advisers, they are
subject to confidentiality obligations no less stringent than the obligations
imposed on Finance or an Entity by this clause 23;

(i) is disclosed by Finance or an Entity in response to a request from a House or a
Committee of the Parliament of the Commonwealth, or from a State or Territory
Pgrli_ament or Assembly if the relevant Entity is a State or Territory Entity;

(i)  isdisclosed or used in circumstances where disclosure or use is authorised or
required by Law, including under this Head Agreement or any Contract, under a
licence or othernwise, to be disclosed or used; or

(k) isinthe public domain otherwise than due to a breach of this clause 23.
233 Obligations on disclosure

23.3.1 Where a party discloses Confidential Information to another person pursuant to
clauses to 23.2.1(a), (b), (d), (e) or (h), the party will notify the receiving person that
the information is confidential.

2332 To avoid doubt, clause 23.2.1(e) includes the sharing of performance information
between Entities as envisaged by clause 8 and disclosure of information in order to
administer and meet the objectives of the Panel. Entities will be informed that such
information is Confidential Information. Finance will not be liable for any breach of
confidentiality obligations by Entities (but this does not limit the Service Provider's
right to make a claim against the relevant Entity for such a breach).
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23.3.3

234

23.4.1

235

23.5.1

236

23.6.1

236.2

23.6.3

24

241

2411

2412

Where a Service Provider discloses Confidential Information to another person
pursuant to clause 23.2.1(j) any such disclosure must be reported in writing to the
Entity without delay and the text of the disclosure provided in writing to the Entity as
soon as practicable.

No reduction in privacy obligations

Nothing in this clause 23 limits any obligation which either party may have under Law
including the Privacy Act, any applicable State or Territory privacy legislation, or under
a Contract, in relation to the protection of Personal Information.

Written undertaking

The Service Provider agrees, on request by an Entity at any time, to arrange for its
Personnel and Subcontractors who will have access to Cbnﬁdential Information, to
give a written undertaking in a form acceptable to the Eriﬁty relating to the use and
non-disclosure of Confidential Information.

Entity Confidential Information

The Service Provider agrgéa to:secure all Entity Confidential Information in its
possession or control against oss and unauthorised access, use, modification or
disclosure.

At the expiry or early termination of a Confract, unless instructed otherwise by the
Entity and subject to clause 23.6.3, the Service Provider must:

(@) immediately return all Entity Confidential Information in its possession or control
to the Entity; and

(b) where Personal Information has been collected by the Service Provider for the

purpose of performing Services under a Contract, destroy or deidentify that
Personal Information.

Unless otherwise specified in a Contract, the Service Provider may retain one copy of
Entity Confidential Information to the extent included in the Contract Material for its
professional record keeping obligations, for insurance purposes or as otherwise
required by Law.

Security

General

The Service Provider agrees to comply with any applicable security requirements
specified in the Protective Security Policy Framework (including those provisions
relevant to Commonwealth contracted service providers), as required by an Entity in
an Order.

An Order may include Additional Requirements for security.
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24.1.10

Without limiting its obligations under this clause 24, the Service Provider must comply
with any additional security requirements that have been notified to it by Finance or an
Entity from time to time, within a reasonable time of receipt of notice from Finance or
the Entity.

If the Service Provider will incur material external costs as a result of the imposition of
an additional security requirement under clause 24.1.3, the Service Provider may
seek reimbursement from Finance or the Entity (as relevant) for those costs provided
they are reasonable in amount, substantiated to the reasonable satisfaction of
Finance or the Entity and have been notified to Finance or the Entity prior to those
costs being incurred.

The Service Provider agrees to implement security procedures to ensure that it meets
its obligations under this clause 24 and will provide reasonable details of these
procedures to an Entity on request.

The Service Provider must take all necessary steps, and implement all necessary
measures, to ensure that any Entity Material, which is accessed, transmitted or stored
using or on the Service Provider's or a Subcontractor's information systems is:

(@) not accessed from or stored outside Australia unless specified in an Order; and
(b) protected at all times from:

(i)  unauthorised access or use by a third party; and

(i) _misuse, loss, damage, destruction aiteration or corruption by any person.

The Service Provider must immediately notify Finance and any relevant Entity if there
is a breach of the Service Provider’s obligations under this clause 24, by the Service
Provider or any of its Personnel or Subcontractors.

The Service Provider acknowledges that the Department of Defence has specific
security requirements and may specify in an RFQ that a Service Provider responding
fo that RFQ is required to have Defence Industry Security Program membership.

If a Contract entered into with the Department of Defence specifies that Defence
Industry Security Program Membership at a particular level is required, the Service
Provider must obtain and maintain all elements of Defence Industry Security Program
membership at the levels specified in the Contract (or an equivalent international
agreement or arrangement) in accordance with Control 16.1 of the Defence Security
Principles Framework for the purposes of the Contract.

If the Service Provider incurs any costs as a result of the requirement under a
Contract to have and maintain Defence Industry Security Program Membership then
notwithstanding any other provision of this Head Agreement or a Contract, those
costs must be borne entirely by the Service Provider. For clarity, these are not
additional security requirements for the purposes of clause 24.1.4 and the Service
Provider must not set out charges in respect of such costs under clause 11.2.6(b) in
addition to the Fees or otherwise seek to pass on these costs under any provision of
this Head Agreement or a Contract that allows costs to be recovered in respect of
Additional Requirements
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Note to Tenderer: Membership of the Defence Industry Security Program is only
a requirement if the Tenderer is successful on the Panel and is seeking to quote
for Department of Defence advertised work. Further information is at: Defence
Industry Security Program | Business & Industry | Defence

Privacy

The Service Provider acknowledges that it is or may be considered to be a ‘contracted
service provider' within the meaning of section 6 of the Privacy Act, and agrees in
respect of any Personal Information obtained as a result of this Head Agreement or
during the course of performing the Services under a Contract or held in the Panel
Administration Platform:

(a) touse ordisclose that Personal Information only for the purposes of this Head
Agreement or that Contract;

(b) to comply with the obligations contained in the Australian Privacy Principles
(APPs) as if it were an ‘agency’ under the Privacy Act;

(c) notto do any act, or engage in any practice that would breach an Australian
Privacy Principle, or. which if done or engaged in by Finance or the relevant
Entity, as the case may be, would be a breach of that APP by Finance or that
Entity; and

(d) to ensure that any Service Provider Personnel and Subcontractors who are
required to deal with Personal Information for the purposes of this Head
Agreement or a Contract, are made aware of the obligations of the Service
Provider as set out in this clause 25.

The Service Provider must ensure that the Professional Contractor is aware that:

(a) the Professional Contractor's Personal Information will be disclosed to any
relevant Entity and F_in_ance and used by the relevant Entity and Finance in
connection with the Professional Contractor Services; and

(b)  information about the Professional Contractor's performance under past or
current Contracts may be disclosed to any relevant Entity and Finance and
used by the relevant Entity and Finance in connection with the Professional
Contractor Services.

The Service Provider must promptly notify the Panel Manager in respect of this Head
Agreement, and the Entity Representative in respect of a Contract, and the
Information Commissioner where required, if the Service Provider:

(a) becomes aware of a breach or possible breach of any of the obligations
contained in, or referred to in this clause 25, whether by the Service Provider or
a Subcontractor;

(b) becomes aware that a disclosure of Personal Information may be required by
Law; or
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(c) receives a request or an inquiry from the Information Commissioner, or from
any individual to whom any Personal Information held by the Service Provider
or a Subcontractor relates, in respect of Personal Information.

If the Service Provider becomes aware of a breach or possible breach of any of the
obligations contained in, or referred to in this clause 25, whether by the Service
Provider or a Subcontractor, the Service Provider must:

(a) provide Finance and the relevant Entity with all information requested by
Finance or the relevant Entity about the event; and

(b) take all reasonable action to mitigate the risk of the breach or possible breach
causing serious harm to any of the individuals to whom it relates.

The Service Provider's obligations in this clause 25 are in addition to, and do not
restrict, any obligations it may have under the Privacy Act or the APPs including any
privacy codes or principles that would apply to the Service Provider but for the
application of the other provisions of this clause 25.

In the event of any breach of privacy, Finance's obligations are as set out in this
clause 25 and clause 26.

Finance is only responsible for the handling of Personal Information that is collected
for the purposes of clauses 5.2.2(a) and 5.2.2(e) and is not responsible for the

Personal Information collected as part of each Contract between an Entity and the
Service Provider and which is not collected by Finance under those clauses.

Nothing in this clause 25 derogates from clauses 23 or 24.

Notifiable Data Breach

If the Service Provider has reasonable grounds to suspect there may have been an

_event which amounts to an Eligible Data Breach, the Service Provider must:

(a) . as soon as possible, but within two (2) Business Days, notify Finance and the
relevant Entity;

(b) comply with its obligations under the Privacy Act in relation to that event;

(c) provide Finance and the relevant Entity with all information requested by
Finance or the relevant Entity about the event;

(d) take all reasonable action to mitigate the risk of the Eligible Data Breach
causing serious harm to any of the individuals to whom it relates; and

(e) if requested, allow Finance or an Entity to participate in the Service Provider's
assessment of the event and whether it amounts to an Eligible Data Breach,
provided that Finance's participation will be in accordance with the Service
Provider's reasonable security and confidentiality requirements.
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If the Service Provider, after complying with clause 26.1, determines that an Eligible
Data Breach has occurred and notification of that Eligible Data Breach is required
under the Privacy Act:

(a) the parties must meet to discuss and endeavour to agree who will issue the
notification (but if the parties are unable to agree, then Finance will, acting
reasonably, decide which party will issue that notification);

(b) if the Service Provider is to issue the notification, then the Service Provider
must:

(i) as soon as possible provide Finance with a draft of the notification;

(i)  make any changes to the draft notification that are reasonably required by
Finance:; and

(i) issue the notification in accordance with the requirements of the Privacy
Act (including any applicable time periods); and

(c) if Finance is to issue the notiﬁc"n_ti_on, then Finance must:

(i) as soon as possible notify the Service Provider and provide a draft of the
notification; |

(i) make any changes to the notification that are reasonably required by the
Service Provider for consistency with the Privacy Act; and

(iii) - issue the notification in accordance with the requirements of the Privacy
Act (including any applicable time periods).

The Service Provider must ensure that:

(a) Finance is promptly notified of any investigation or other action taken by the
Privacy Commissioner in connection with any actual or suspected Eligible Data
Breach, or notification in relation to that matter; and

(b)  Finance is kept informed in relation to that investigation or other action.

The parties acknowledge and agree that nothing in this clause 26 affects their

obligations under the Privacy Act.

Suspension from Panel

Suspension due to non-compliance

Finance may suspend the Service Provider from providing Services under the Panel,
by written notice to the Service Provider, if:

(@) the Service Provider has materially breached this Head Agreement (including a
breach of a provision referenced in clause 28.1.2) or Finance has a right to
terminate this Head Agreement;
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(b) the Service Provider has breached any of the Integrity Requirements;

(c) Finance has received substantiated evidence of continuous or substantial
negative feedback from one or more Entity in respect of the performance of the
Service Provider in connection with the Panel;

(d) Finance reasonably considers that the Service Provider is not providing the
Ordered Services to Entities in accordance with this Head Agreement; or

(e) the Service Provider fails to use or participate in the Panel Administration
Platform as required under clause 5.5.3(a) and fails to remedy this within 20
Business Days of noftification by Finance; or

(f)  there is any serious or ongoeing failure by mo;‘swice Provider to achieve the
agreed Service Levels.

Any suspension of the Service Provider may apply to any one or more Service Areas
or Service Categories and may be for any period of time.

Before Finance suspends the Service Provider, Finance will provide the Service
Provider with the reasons for any prop'dspd suspension and, exé'e'pt where the reason
for the suspension is that the Service Provider has materially breached this Head
Agreement and the breach is not capable of remedy:

(a) consider any feedback provided by the Service Provider within the timeframes
reasonably required by Finance; and

(b) allow the Service Provider a ma;onablé op"porl:unity to rectify the issues that
would entitle Finance to suspend the Service Provider, within any timeframe
specified in clause 27.1.1 or as reasonably required by Finance,

If the Service Provider is suspended:

(a) the Service Provider must not enter into any further Contract in respect of the
suspended Service Areas or Service Categories;

(b) the Service Provider must immediately notify Finance if it receives any request
to enter into a Contract or any Request for Quotation in respect of the
suspended Service Areas or Service Categories;

(¢) must not respond to the request to enter into a Contract or Request for
Quotation (other than to inform the requesting party that the Service Provider is
not able to respond to that request); and

(d) all other provisions of this Head Agreement and any existing Contracts not
affected by the suspension continue.

Finance may at any time lift a suspension by notifying the Service Provider. Finance
must lift the suspension promptly after the Service Provider demonstrates to
Finance's reasonable satisfaction that the Service Provider has rectified the issues
that caused the suspension.
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(@)
(b)

(c)

any suspension is not lifted within three (3) calendar months;

Finance has reasonable grounds to believe that the Service Provider no longer
supplies Services that meet the requirements under Schedule 2 (Professional
Contractor Services) or a particular Service Areas or Service Category, or
Work Level Standard; or

the Service Provider requests,

then Finance may un-approve the Service Provider in respect of any or all of the
suspended or removed Service Areas or Service Categories, or Work Level Standard
by written notification to the Service Provider, and this Head Agreement is taken to be
varied with effect from the date specified in the notice from Finance.

28 Termination

28.1 Termination of Head Agreement for default

28.1.1 Finance may, with immediate effect, ten‘nl'nage this Head Agreement for default, by
written notice to the Service Provider, if the Service Provider:

(@

(b)

(c)

(d)

(e)

(f)

(9)

commits a material breach of a provision of this Head Agreement which is not
capable of remedy;

commits a material breach of a provision of this Head Agreement which is
capable of remedy, but where the Service Provider fails to remedy the breach
within 10 Business Days, unless otherwise agreed by Finance, after being given
written notice by Finance to remedy the breach;

commits a breach of a provision of this Head Agreement which is capable of
remedy, but where the Service Provider fails to remedy the breach within 30
days after being given written notice by Finance to remedy the breach;

becomes aware that Personnel or Subcontractors of the Service Provider have
committed a breach of national secunty or without written authorisation released
Commonwealth Confidential Information to a third party;

is found to have provided false or misleading information to Finance or an Entity
in respect of any aspect of their participation on the Panel;

being a corporation, subject to Finance complying with any requirements under
the Corporations Act, comes under one of the forms of external administration
referred to in chapter 5 of the Corporations Act, has an order made against it for
the purpose of placing it under external administration or is unable to pay all its
debts when they become due;

being an individual or partnership, becomes bankrupt or enters into a scheme of
arrangement with creditors or is unable to pay all its debts when they become
due;
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(h) fails to notify Finance of a Change of Control in accordance with
clause 16.14.1; or

(i) in Finance's reasonable opinion, no longer has the capacity or capability to
provide the Services in accordance with this Head Agreement.

For the purposes of clause 28.1.1, a breach of the following clauses will constitute a
material breach not capable of remedy:

(a) clause 16 (Commonwealith Laws and policy requirements);

(b) clause 20 (Intellectual Property Rights);

(c) clause 21 (Moral Rights);

(d) clause 23 (Confidentiality);

(e) clause 24 (Security);

(f) clause 25 (Privacy); and

(g) awarranty provided for in clause 17.

If this Head Agreement is terminated for default:

(a) the Service Provider may_.nd longer participate, from the date of the termination,
in the Panel with respect to entering any new Contract to provide Services to
Entities; and

(b) an Entity which is a party to an existing Contract with the Service Provider

under the Panel may, at its discretion, terminate that Contract for default as
well.

Termination of Contract for default

If the Service Provider fails to satisfy any of its obligations under a Contract and the
failure is:

(a) notcapable of remedy, the Entity may, by notice terminate the Contract
immediately;

(b) afailure to comply with any of the Integrity Requirements (whether or not
capable of remedy), the Entity may, by notice terminate the Contract
immediately; or

(c) capable of remedy, the Entity may, by notice require that the failure be
remedied within a reasonable time as specified in the notice and, if not
remedied within that time, may terminate the Contract immediately by giving a
second notice. For the avoidance of doubt, an Entity may (but is not required to)
give the Service Provider an opportunity to remedy a failure to comply with an
Integrity Requirement under this clause 28.2.1(c).
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The Entity may also by notice, terminate a Contract immediately (but without prejudice
to any prior right of action or remedy which either party has or may have) if the
Service Provider:

(a) fails to notify the Entity of a Change of Control in accordance with
clause 16.14.1;

(b) being a corporation, subject to the Entity complying with any requirements
under the Corporations Act 2001 (Cth), comes under one of the forms of
external administration referred to in chapter 5 of the Corporations Act, has an
order made against it for the purpose of placing it under external administration
or is unable to pay all its debts when they become due;

(¢) being an individual or partnership, becomes bankrupt or enters into a scheme of
arrangement with creditors or is unable to pay all its debts when they become
due;

(d) commits any breach for which a Contract provides that a notice of termination
for default may be given;

(e) has their Head Agreement terminated for default under clause 28.1; or
(f)  has any other Contract terminated for default under clause 28.2.
The Service Provider may only terminate a Contract by issuing a notice to terminate if:

(a) the Entity has not paid a correctly rendered Tax Invoice that is not disputed by
the Entity within 40 Business Days after payment was due (the date that the
payment was due, being the Payment Due Date) provided that the Service
Provider has:

(i notified the Entity in writing of its claim for payment within 20 Business
Days after the Payment Due Date; and

(i)  subsequently notified the Entity of nonpayment within 40 Business Days
after the Payment Due Date (and at least 10 Business Days has elapsed
since the first notice was provided); or

(b) the ﬁntity breaches a maternial provision and has failed to remedy the breach
within 40 Business Days or such other period agreed by the parties after
receiving a notice requiring it to remedy the breach.

Service Provider must notify breaches and change in circumstances

The Service Provider must immediately notify Finance if there is a breach of this Head
Agreement, and must immediately notify the Entity if there is a breach of any
Contract, by the Service Provider or any of its Personnel or Subcontractors.

The Service Provider must immediately notify Finance if any of the events referred to
in clauses 28.1, 28.2 occurs or is likely to occur, and provide reasonable details of
the circumstances of the event as soon as reasonably practicable after notification.
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28.5.3

28.54

28.5.5

The Service Provider must promptly provide Finance with any further information
reasonably requested by Finance in relation to any such event.

Nothing in this clause 28.3 limits Finance’s or an Entity's rights under this Head
Agreement or a Contract in relation to any such event.

Termination or reduction of Head Agreement for convenience

Finance may terminate this Head Agreement, or reduce the scope of Services
provided on the Panel, for any reason on 30 days prior written notice to the Service
Provider, including without limitation if the Service Provider undergoes a Change of
Control.

Termination or reduction of Contract for convenience

An Entity may by 30 Business Days' notice, at any time and in its absolute discretion
terminate a Contract, or reduce the scopé of any Ordered Services, including without
limitation if the Service Provider undergoes a Change of Control.

The Service Provider agrees, on receipt of a notice of termination or reduction to:
(a) stop or reduce work as specified in the notice;

(b) use all reasonable endeavours to mitigate its costs incurred as a result of such
termination or reduction; and '

(¢) continue work on any part of any Ordered Services not affected by the notice.
In the event of termination under clause 28.5.1, the Entity will be liable only:

(a) to pay any Fees due under a Contract relating to Ordered Services completed
before the date of termination. Where the Service Provider is able to
substantiate the level of effort and time it has spent providing the Ordered
Services to the reasonable satisfaction of the Entity, then the Entity will pay
Fees for Ordered Service completed before the date of termination calculated
as the Fees that would have been payable on a time and matenals basis to
perform the relevant Services; and

(b) to the extent not recovered under clause 28.5.3(a), the costs properly,
unavoidab!y'ahd directly incurred as a result of such termination or reduction
(excluding: (i) the cost of redundancies, redeployment or other costs associated
with employment actions taken as a result of the termination or reduction (ii) the
costs of termination of Subcontractors; and (iii) costs relating to premises) and
which can be substantiated to the Entity's reasonable satisfaction.

The Entity will not be liable to pay amounts under clause 28.5.3(a) and 28.5.3(b)
which would, added to any Fees already paid to the Service Provider under a
Contract, together exceed the Fees specified in an Order.

In the event of a reduction in the scope of any Ordered Services, the Entity's liability
to pay Fees, allowances or costs under any relevant Contract will reduce in
accordance with the reduction in the Ordered Services.
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29.1

292

29.3

The Service Provider will not be entitled to compensation for loss of prospective
profits.

Effect of expiry, termination, or reduction

The expiry, termination, or reduction in scope of this Head Agreement does not
automatically terminate or otherwise affect the operation of any Contract entered into
with an Entity pursuant to this Head Agreement prior to the date of expiration,
termination, or reduction.

Where this Head Agreement has been:

(@) terminated or has expired in accordance with this clause 28, the Service
Provider must not accept a new Order or an extension of an existing Order
entered into with an Entity prior to the date of termination or expiration; or

(b) reduced in scope in accordance with clause 28.4, the Service Provider must
not accept a new Order or an extension of an existing Order entered into with
an Entity prior to the date of reduction where such Order relates to Services
under a Service Area or Service Category from which the Service Provider has
been removed. u

Upon notice of:

(a) termination, Finance will promptly remove the Service Provider from the Panel;
or,

(b) reduction in scope, Finance will promptly remove the Service Provider from one
or more Service Areas or Service Categories under which the Service Provider
has been appointed to provide Services under the Panel.

‘Force Majeure

Neither party is liable to the other for either a delay, or a failure, to perform an
obligation (other than an obligation of payment) under either this Head Agreement, or
a Contract, to the extent such delay, or failure, results from a Force Majeure Event.

The party affected by a Force Majeure Event must provide the other party with notice
of the Force Majeure Event, including details of the circumstances giving rise to the
event, as soon as reasonably practicable.

Despite any other provision of this Head Agreement or a Contract, if a party is unable
to perform or is delayed in performing an obligation under this Head Agreement or a
Contract in accordance with this clause 29, and a notice has been given in
accordance with clause 29.2, then that obligation is suspended but only so far and for
so long as it is affected by the Force Majeure Event.
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30.31

Issue and dispute resolution

Interpretation

In this clause 30, a reference to a 'party’ is a reference to the Service Provider,
Finance or an Entity, as the case may be.

Escalation of issues to Finance

Where the Service Provider is unable to resolve a complaint or issue with an Entity,
the Service Provider, or the Entity, may request that Finance intervenes to assist in
resolving the issue. Finance will not be the independent third person referred to in
clause 30.3.1.

Procedure for dispute resolution

The parties agree that a dispute arising under this Head Agreement or a Contract will
be dealt with as follows:

(a) within 5 days the party claiming that there is a dispute will give the other party a
notice setting out the nature of the dispute;

(b) each party will use genuine steps to resolve any dispute by direct negotiation in
the first instance;

(c) if the dispute cannot be resolved within 10 Business Days of the notice, each
party will nominate a representative not having any prior involvement in the

dispute;
(d) the representatives will use genuine steps to try to settle the dispute by direct
negotiation between them;

(e) failing settlement within 10 Business Days after the nomination of a
representative in accordance with clause 30.3.1(c), the parties may agree to
refer the dispute to an independent third person with power:

(i) tointervene and direct some form of resolution, in which case the parties
will be bound by that resolution; or

(i) to mediate or otherwise assist the parties reach a resolution, in which
case the role of the third person will be non-binding;

(f)  the parties will cooperate fully with any process instigated under
clause 30.3.1(e) in order to achieve a speedy resolution; and

(@) if:

(i) aresolution is not reached within 20 Business Days after the dispute is
referred to an independent third person in accordance with 30.3.1(e); or
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31.1.2

32
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(i)  if no agreement as to an independent third person or resolution of dispute
is reached following 30 Business Days commencing on the nomination of
a representative in accordance with clause 30.3.1(c),

either party may commence legal proceedings.

Costs

Each party will bear its own costs of complying with this clause 30 and the parties will
bear equally the cost of any third person engaged under clause 30.3.1(e).

Continued performance

Despite the existence of a dispute, the Service Provider must (unless requested in
writing by an Entity not to do so) continue to perform any Ordered Services.

Exemption
This clause 30 does not apply to:

(a) action by an Entity under or purportedly under any clause relating to
termination, whether for convenience or for default; or

(b) legal proceedings by either party seeking urgent interlocutory relief.

Books and records

The Service Provider must keep adequate books and records, in accordance with
Accounting Standards, in sufficient detail to enable the amounts payable by an Entity
under a Contract to be determined.

The Service Provider must, in the performance of its obligations under this Head

_Agreement, and any Contract, at all times comply with any applicable requirements of

the Archives Act 1983 (Cth) and any Records Disposal Authority issued under that Act

in respect of Commonwealth or Entity records which are under the custody or control

of the Service Provider.
Audit and access

Right to conduct audit

Upon reasonable notice, the Service Provider agrees to provide access to the Service
Provider's premises to conduct audits relevant to the performance of the Service
Provider for:

(a) this Head Agreement, to Finance, or a person or organisation nominated by
Finance; or

(b) a Contract, to the Entity's Representative or a person or organisation nominated
by the Entity.
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32.22

Audits may be conducted of:

(a) the Service Provider's operational practices and procedures as they relate to
this Head Agreement and any Contract (including security procedures);

(b) the Fees and the accuracy of the Service Provider's invoices and reports in
relation to the provision of Services under this Head Agreement and any
Contract;

(c) the Service Provider's compliance with its confidentiality, privacy, security and
other obligations under this Head Agreement and any Contract;

(d) the Service Provider's obligation to supply the Ordered Services as detailed in
the Order in accordance with relevant Australian Standards, best practice and
guidelines or where none apply, relevant international industry standards, best
practice and guidelines as required under clause 13.1.1(c); and

(e) Material (including accounts and records) in the possession of the Service
Provider relevant to the Services or this Head Agreement or any Contract.

The rights referred to in clause 32.1.1 are subject to:

(@) Finance or an Entity pmvid?ng reasonable prior notice;

(b) compliance with reasonable securi‘ty procedures in place at the premises;
(c) restrictions on access under applicable Laws; and

(d) if reasonably required by the Service Provider, execution of a deed of
confidentiality by the persons to whom access is given.

The Auditor-General, the Information Commissioner, and their delegates are persons

~authorised for the purposes of this clause 32.

be!spite any other clause in this Head Agreement, the Service Provider is not required
to disclose to an auditor any Service Provider Proprietary Information or any other
information which, if disclosed, would cause the Service Provider to breach any
mandatory regulations or applicable Laws.

This clause 32 does not detract from the statutory powers of the Auditor-General, the
Information Commissioner and their delegates.

Access to documents

In this clause 32.2, "document” and “Commonwealth contract” have the same
meaning as in the FOI Act.

This clause 32.2 only applies to the extent that the arrangements between the
Service Provider and:

(@) Finance under this Head Agreement; or
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34

341

3411

(b) an Entity under any Contract,
meet the definition of a Commonwealth contract under the FOI Act.

Where Finance or an Entity receives a request under the FOI Act for access to a
document that:

(a) was created by oris in the possession of the Service Provider, its Personnel or
any Subcontractor; and

(b) relates to the performance of this Head Agreement or any Contract under it,

then Finance or the Entity (as relevant) may at any time by written notice require the
Service Provider to provide that document and the Service Provider must, at no
additional cost to Finance or the Entity (as relevant), promptly comply with the notice.

Conflict of Interest

The Service Provider warrants to Finance and each Entity that, to the best of its
knowledge after making diligent inquiry at each Order Commencement Date, no
Conflict of Interest except as disclosed inwriting to the relevant Entity, exists or is
likely to arise in the performance of the Ordered Services.

The Service Provider must use its best endeavours (including making all appropriate
enquiries) to ensure that:

(a) asituation does not arise which may resuit in a Conflict of Interest; and

(b) any Personnel and Subcontractors of the Service Provider do not engage in any
activity or obtain any interests likely to conflict with or restrict the Service
Provider in providing the Ordered Services to an Entity fairly and independently.

If, a Conflict of Interest arises, or appears likely to arise, the Service Provider agrees:
(a) to notify the relevant Entity immediately;

(b) to the extent possible, make full disclosure of all relevant information relating to
the Conflict of Interest; and

(c) totake any s@ps the relevant Entity reasonably requires to resolve or otherwise
deal with the Conflict of Interest.

If the Service Provider fails to notify an Entity in accordance with clause 33.1.3(a) or
does not comply with the Entity's reasonable requirements to resolve or otherwise

deal with the Conflict of Interest, the Entity may terminate the relevant Contract or
Contracts in accordance with clause 28.2 (Termination of Contract for Default).

Notices and other communications

Service of notices

A notice must be in writing and is deemed to have been given if:
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34.1.2

34.2

34.21

3422

3423

34.24

34.25

35

351

3511

35.2

35.2.1

(a) itis delivered by hand, on the date on which it is delivered;

(b) itis sent by post, on the day upon which it would be delivered in the normal
course of post; or

(c) transmitted electronically, with proof of a successful transmission (provided that
the sender does not receive subsequent notification that that the notice failed to
transmit).

The address for service of notice of each party of this Head Agreement is set out in
Item 7 of Schedule 1 (Head Agreement Details), or such other address as is notified
by the party from time to time.

The address for notices for an Entity will be set outin an Order issued by the Entity to
the Service Provider.

Variations

Finance can propose a variation to this Head Agreement by issuing a Deed of
Variation in the format provided in Schedule 15 (Deed of Variation).

The Service Provider can propose a variation to this Head Agreement by issuing a
Deed of Variation in the format provided in Schedule 15 (Deed of Variation).

No variation to this Head Agreement will be effective unless the Deed of Variation is
signed by the First Finance Senior Executive and the Service Provider's Senior
Executive.

Variations to this Head Agreement will become effective on the date the last party
signs the Deed of Variation.

A Contract may not be varied unless the Entity and the Service Provider have agreed
to that variation in writing, which may be in the format provided in Schedule 11
(Order Variation Template).

Miscellaneous
Entire Agreement

This Head Agreement and each Contract constitutes the entire agreement between
the parties in connection with its subject matter and supersedes all previous
agreements or understandings between the parties in connection with its subject
matter.

Survival

The following clauses survive the expiry or termination of this Head Agreement or any
Contract:

(a) any clause expressly stated to survive, or which by its nature or operation
survives, the expiry or termination of this Head Agreement or any Contract, in
accordance with that clause;
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(b) any provision relating to liability or indemnity;
(c) 13.2 (Inquiries);

(d) 18 (Insurance);

(e) 19 (Liability);

(f) 20 (Intellectual Property rights);
(g) 22 (Knowledge transfer);

(h) 23 (Confidentiality);

(i) 24 (Security):

(1) 25 (Privacy);

(k) 28 (Termination),

() 30 (Issue and dispute resolution):
(m) 31 (Books and records),

(n) 32 (Audit and access);

(o) 35 (Miscellaneous); and

(p) any other provision which expressly or by implicatioh from its nature is intended
to continue.

353 Approvals and consents
3534  Except where this Head Agreement expressly states otherwise, a party may, in its

- discretion, give :eondiﬁondlly or unconditionally, or withhold, any approval or consent
‘under this Head Agreement ora Contract.

354 Assignment and novation

3541 The Service Provider must not assign or novate its rights or obligations:
(a) under this Head Agreement without the prior written consent of Finance; or
(b) under a Contract without the prior written consent of the relevant Entity.

3542 Where the Service Provider wishes to assign or novate its rights or obligations under
this Head Agreement, the Service Provider must provide the Panel Manager with a
completed Deed of Novation in the form provided at Schedule 16 (Deed of
Novation).

3543 Finance or an Entity will conduct due diligence on any new entity proposed for an
assignment or novation, including in respect of their compliance with Integrity
Requirements.
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355

3551

35.5.2

35.6

3561

358.7

35.71

358

3581

359

35.9.1,

Waiver

A failure or delay by a party to exercise any right or remedy it holds under this Head
Agreement, any Contract, or at Law does not operate as a waiver of that right.

A single or partial exercise by a party of any right or remedy it holds under this Head
Agreement, any Contract, or at Law does not prevent the party from exercising the
right again or to the extent it has not fully exercised the right.

Announcements

The Service Provider must, before making a public announcement in connection with
this Head Agreement or any Contract, or any transaction contemplated by this Head
Agreement or any Contract, obtain Finance’s, or.in the case of a Contract, Finance’s
and the relevant Entity's, written agreement to the public announcement, except to the
extent the announcement is required underthe iule"s.of a stock exchange.

Governing Law and jurisdiction

This Head Agreement, and any Contract, is to be construed in accordance with, and
any matter related to it is to be governed by, the Laws of the Australian Capital
Territory, or in relation to.a Contract, any other Australian jurisdiction specified in the
Order.

Costs, duties and taxes

Each party must pay its own costs of negetiating, preparing and executing this Head
Agreement and any Order.

Counterparts

This Head Agreement and any Contract may be executed in counterparts. All

“executed counterparts constitute one document.
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Schedule 1 Head Agreement Details

Item 1 Panel Manager

(clause 1.1)
Director, People Panel Contract Management
Strategic Contracting Branch

Department of Finance

item 2 First Finance Senior Executive

(clause 1.1)
Assistant Secretary, Strategic Contracting Branch

Department of Finance

Item 3 Second Finance Senior Executive

(clause 1.1)
First Assistant Secretary, Procurement Division
Deputy Secretary, Commercial Group

Department of Finance

Item 4. Service Provider's Representative
(clause 1.1)

<Name>

<Position>

<Contact number>

<Email address>

Item 5 Service Provider's Senior Executive
(clause 1.1)

<Name>

<Paosition>

<Contact number>

<Email address>
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Item 6 Service Provider's Entity Contact
(clause 1.11) <Name>

<Position>

<Contact number>

<Email address 1>

<Email address 2>

Item 7 Address for notices

(clause 34)
(a) Finance
Director, People Panel Contract Management Depanment of Finance
One Canberra Avenue

Forrest ACT 2603

Email: peoplepanelcontract@finance.gov.au

(b) Service Provider
<Name>

<Position>

<Physical address>

<Email address>

Item 8 Service Provider's Panel Administration Platform Representative
(clause 1.1)  <Name>

<Position>

<Contact number>

<Email address 1>

<Email address 2>

Item 9 Type of Service, Relevant Service Area, Service Categories and Work
(clause Level Standards
21.3)
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Schedule 2 Professional Contractor
Services

PART A - SERVICES DESCRIPTION
1 Introduction

11 This Schedule 2 (Professional Contractor Services) sets out all the available Service
Areas, Service Categories, and Work Level Standards for the Professional Contractor
Services, however the Service Provider is only eligible to provide the Service Categories
listed in Item 9 of Schedule 1 (Head Agreement Details).

2 Relevant Service Area, Service Categories, or Work Levels Standards

21 The Service Provider is approved to provide only those of the relevant.Seryioe Areas,
Service Categories, and Work Level Standards specified in Item 9 of Schedule 1 (Head
Agreement Details).

3 General obligations in respect of Professional Contractor Services

31 It is the Entity’'s responsibility to properly induct, superyvise, manage, direct and allocate
tasks to Professional Contractors provided to the Entity by the Service Provider.
However, nothing in this clause 3.1 relieves the Service Provider from its obligations
under this Head Agreement or any Contract, including obligations in respect of the
conduct of Professional Contractors. (for example, under clause 23 (Confidentiality), 24
(Security) or 25 (Privacy)).

3.2 When providing Professional Contractor Services, the Service Provider must:

(a) manage the entire process of advertising for, and sourcing candidates, including
conducting interviews and any other recruitment processes;

(b) ensure that the Professional Contractor is registered in the Panel Administration
Platform and has a unique ID;

(c) where an Entity specifies a particular software system, platform or solution in a
Contract, use that software system, platform or solution in relation to the
provision of the Services, at no additional cost to the Entity;

(d) ensure that all people the Service Provider provides as Professional Contractors
are suitably qualified and appropriately skilled for the role they will be
undertaking, and specifically the Service Provider must ensure that:

(i) all Professional Contractors are appropriate for the role scope, key duties

and responsibilities, and have the candidate key attributes, capabilities
and/or experience for the role as outlined by the Entity,
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(e)

()

()

(h)

0]

)

(k)

M

(i) all Professional Contractors candidates are able to meet the relevant
Work Level Standards specified in Item 9 of Schedule 1 (Head
Agreement Details); and

(iii) all Professional Contractors act at the direction of the Entity in relation to
work to be performed, and any Additional Requirements the Entity may
have (e.g. relating to security, access, hours of work, confidentiality and

privacy);

maintain suitable systems and processes for identifying and validating particular
qualifications (educational and professional) and personal skills of Professional
Contractors and validating any candidate’s skills and qualifications before
offering them to the Entity;

undertake relevant searches and sourcing activities based on the requirements
identified in any RFQ and position descriptions provided by the Entity;

ensure that all Professional Contractors are aware of, and comply with, all
confidentiality, privacy and secrecy obligations required by an Entity (including as
set out in any undertaking signed by a Professional Conti'actor) for the duration
of their engagement and any relevant period thereafter;

provide Professional Contractors in the roles, for the duration of engagement,
and at the times and location(s), specified by an Entity,

have appropriate administrative procedures in place to manage the Service
Provider's relationship with Professional Contractors and to ensure that the
Senvice Provider satisfies all of its fegal obligations in respect of Professional
Contractor entitlements, including as described in clause 14;

maintain a single point of contact for Entities with nominated 'Account Managers'
for each Entity;

attend and partidbate‘ in governance meetings for the effective conduct and
management of its responsibilities under a Contract, at the times specified in a
Contract; and

create and maintain records of all Professional Contractors who are placed with
an Entity.

33 The Service Provider must satisfy all legal obligations concerning the terms and
conditions of employment or engagement for Professional Contractors, including under
the Fair Work Act 2009 (Cth), the National Employment Standards, and any applicable
industrial award.

3.4 The parties acknowledge and agree that the Service Provider is responsible for making
all required superannuation contributions in respect of Professional Contractors, and no
Entity is required to make any superannuation contributions in respect of any
Professional Contractors under any Contract.
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PART B - ENGAGEMENT OF PROFESSIONAL CONTRACTORS

4

4.1

4.2

4.3

5.1

Pre-engagement checks

Unless specified otherwise in a Contract, the Service Provider must, at the cost of the
Service Provider, ensure that prior to commencing an engagement with an Entity, all
Professional Contractors:

(a) have undergone a criminal history assessment or police check;

(b) have undergone a medical check or fitness assessment, in accordance with
clause 23;

(c) have obtained the specified security clearance by an Entity;
(d) are Australian citizens;

(e) have obtained any other relevant clearances required by an Entity (e.g.
Employment Suitability Clearance, working with children and/or vulnerable
persons, disability services or in the aged care sector); and

(f) have undertaken any additional checks and obtained any additional clearances
required by a Contract.

Unless specified otherwise in a Contract, the Service Provider must, at the cost of the
Service Provider, ensure that prior to commencing an engagement with an Entity, all
Professional Contractors:

(a) have had their skills and education claims verified: and

(b) obtained a minimum of two (2) reference checks from employers within the past
five (5) years.

In respect of each of the 'prp-engagemem'checks and clearances specified in clause
4.1, the Service Provider must:

(a) obtain from the Professional Contractor all documentation necessary to complete
the checks and clearances;

(b) ensure it has obtained the consent of the relevant Professional Contractor for the
Entity to l'eeelve read and retain copies of the checks and clearance documents
(and related documents and Personal Information); and

(c) provide any other information reasonably required by an Entity to enable that
Entity to establish, in its sole discretion, that a Professional Contractor is a
suitable person to work in connection with the Professional Contractor Services.

Process for engaging Professional Contractors

Unless specified otherwise in a Contract, prior to the engagement of a Professional
Contractor:
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(a) the Service Provider must provide a list of proposed Professional Contractors
being offered by the Service Provider for an engagement, which sets out in
respect of each Professional Contractor:

() identity and contact information (e.g. full name, address, phone
number(s), email address and date of birth);

(ii) the unique |D for the Professional Contractor as registered in the Panel
Administration Platform;

(iii) relevant education, qualifications, training and licences;

(iv) relevant work history, including details of previous employers and
reasons for termination of prior engagements (if any);

(v) relevant skills and abilities (e.g. computer skills, languages);

(vi)  relevant health particulars (e.g. any pre-existing injuries, any known
allergies, or any other health conditions that may place them at risk
during an engagement);

(wvii) references;

(viii)  the proposedf_start.date and finish date (if known) for proposed
Professional Contractors;

(ix) the Daily Rate for each proposed Professional Contractor;

(x) confirmation that the proposed Professional Contractor has undergone
the relevant pre-engagement checks, and the results of those checks;

(xi) the details of clearances held (e.g. security clearance);

(xii) where no clearance is held, details of whether the Professional
Contractor is prepared to undergo a security assessment to meet the
Entity's security guidelines should they be successful; and

(xiii) any other information specified by the Entity in a Contract;

(b) the Service Provider must provide an Entity with information reasonably required
by an Entity about the proposed Professional Contractors and the steps taken by
the Service Provider to check or validate the information;

(c) the Service Provider must comply with any directions given by the Entity in
respect of the proposed Professional Contractors; and

(d) the Entity will review the list of proposed Professional Contractors and has the
right, in its absolute discretion, to approve or reject particular individuals offered
by the Service Provider as Professional Contractors. Any decision by the Entity
to approve or reject persons proposed as Professional Contractors will be final.

5.2 The Service Provider must conduct any pre-engagement checks, training or induction
processes for Professional Contractors that are specified in a Contract.
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6 Changes to numbers of Professional Contractors

6.1 Unless otherwise specified in a Contract, an Entity may at any time during the term of a
Contract, change:

(a) the number of Professional Contractors engaged by the Entity; or

(b) the location of the workplace for the Professional Contractors engaged by the
Entity,

by providing 10 Business Days written notice (or such other longer period of notice
specified in a Contract) to the Service Provider.

6.2 To avoid doubt, where an Entity changes the number of Professional Contractors
engaged pursuant to clause 6.1

(a) such change does not constitute a termination or réduction in scope of the
relevant Contract for convenience for the purposes of clause 28.5 of the Head
Agreement; and

(b) the Service Provider will not be enﬁﬂed to any compensation or reimbursement
of costs for ceased Professional Contractors under clause 28.5 of the Head
Agreement, regardless of how many times the relevant right is exercised by the
Entity.

6.3 For the avoidance of doubt, where the Entity changes the number of Professional
Contractors engaged in accordance with clause 8.1 and the change results in certain
Professional Contractors no longer being engaged by the Entity, any amounts payable
for Ordered Seryices provided by those Professional Contractors up until their
engagement ceases will still be payable in accordance with the terms of the Contract and
this Head Agreement, and clause 6.2(b) does not apply to those amounts.

7 On site requirements for Professional Contractors

71 ‘Unless agreed by the Entity in writing, all Professional Contractors will be required to
work on-site at an Entity. facility.

8 Extension of engagement of Professional Contractors

8.1 An Entity may request to extend the engagement of a Professional Contractor by
notifying the Service Provider in writing at least 10 Business Days prior to the end date of
the Professional Contractor's engagement and, subject to the availability of the
Professional Contractor, the Service Provider must make all reasonable efforts to grant
such a request. An extension to the Order may be for any number of further periods, but
for no more than 12 months in aggregate.

8.2 Any extensions to the engagement of a Professional Contractor granted by the Service
Provider under clause 8.1 will only be effective where the Contract is varied in
accordance with clause 34.2.5.

8.3 Where the Service Provider is unable to grant an extension request made by an Entity
under clause 8.1, the Service Provider must notify the Entity within 5 Business Days of
receiving the notice in clause 8.1.
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9 Unsuitable Persons

9.1 If an Entity (in its sole discretion) forms the view that a Professional Contractor:

(a)
(b)

(c)

(d)

(e)
U]

(9)

(h)

0

()

is incompetent, negligent or guilty of misconduct;

has disobeyed or disregarded a lawful direction given by the Entity or Entity
Personnel;

has failed to comply with any relevant Law, or otherwise engaged in serious
misconduct;

has failed to act in accordance with the standards and requirements of the APS
Values, the APS Code of Conduct, an Entity's Work Health and Safety
requirements, an Entity's social media policy, or any applicable Entity policies,
procedures or guidelines specified in a Contract;

has engaged in conduct that brings the Entity into disrepute;

has misused, accessed without authorisation or improperly disclosed Protected
Information or an Entity's Conﬁdeniial_ Information, or has otherwise failed to
comply with the requirements of any privacy, secrecy or confidentiality
undertaking signed by the Professional Contractor;

has failed to comply with an Entity's security requirements (including information
security requirements); '

while aceessing or using an Entity’s premises, Entity provided Materials, or Entity
hardware, has failed to comply with the access and use requirements;

in the opinion of tthnmy the Professional Contractor is not performing (or has
not performed) their role to the satisfaction of the Entity; or

is otherwise not'sii,t‘able to work in connection with the Professional Contractors;

then the Entity may, at any time, in.its absolute discretion and without liability to the
Service Provider or the relevant Professional Contractor:

(k)

U

undertake a process to ensure that the conduct or performance of the
Professional Contractor is suitably managed to the reasonable satisfaction of the
Entity; or

immediately on notice to the Service Provider, cease to engage the relevant
Professional Contractor in connection with the Professional Contractor Services
under a Contract.

9.2 The Service Provider must notify an Entity immediately if it becomes aware of any
information that may affect that Entity's acceptance of any Professional Contractor.

9.3 Without limiting clause 9.2, the Service Provider must immediately notify an Entity ifa
Professional Contractor is charged with a criminal offence for which there is or would (if
admitted or proven) be a connection between the offending conduct and the duties, role
or position of the Professional Contractor under a Contract.
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9.4

10

10.1

10.2

103

10.4

11

111

11.2

12

121

Entities reserve their rights to refuse entry to Entity premises to any Professional
Contractor.

Absences or unavailability of Professional Contractors

Where a Professional Contractor has been engaged by an Entity, that Professional
Contractor may, with prior approval from the Entity, be absent from the engagement for a
period of time approved by the Entity.

Where the Service Provider becomes aware that a Professional Contractor will be
absent from the relevant workplace (e.g. due to iliness), or otherwise unavailable or
unable to carry out their role (e.g. due to resignation), then the Service Provider must
notify the relevant Entity immediately.

The Service Provider must not seek to charge, and an Entity will not be liable to pay, any
Fees in respect of a Professional Contractor for any period while they are absent from
the workplace.

Where a Professional Contractor has been engaged by an Entity for a specific duration,
then the Service Provider must not (except where entirely unavoidable e.g. due to
genuine iliness or resignation of the Professional Contractor) permit or facilitate the
removal of that Professional Contractor prior to the end date of their engagement with
the Entity.

Performance management of Professional Contractors

For the duration of the engagement of Professional Contractors under a Contract, the
performance management of the Professional Contractors is the responsibility of the
Service Provider, and the Service Provider must:

(a) liaise with .the. relevant Entity throughout the duration of the engagement
regarding the performance of the Professional Contractor; and

(b) where an Entity advises that the performance of a Professional Contractor is not
satisfactory, promptly:

(i) comply with any reasonable directions from the Entity; and
(i) implement remedial action required by the Entity.

Nothing in clause 11.1 limits the Entity’s rights under any other provision of this
Schedule 2 (Professional Contractor Services) or elsewhere in this Head Agreement.

Cessation of engagement

An Entity may cease the engagement of one or more Professional Contractors under a
Contract:

(a) by giving the Service Provider a minimum of 10 Business Days' notice, where
the Professional Contractor is no longer required by the Entity; or

(b) effective immediately upon notice from the Entity to the Service Provider:
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12.2

123

13

131

(i) in accordance with clause 9.1(l); or
(i) where permitted by a Contract.

Where an Entity ceases the engagement of Professional Contractor under clause 12.1,
then on and from the date of cessation of the Professional Contractor, the Service
Provider must;

(a) immediately cease providing the relevant Professional Contractor to the Entity;

(b) comply with any relevant transition out directions given by the Entity in respect of
the ceased Professional Contractor;

(c) except in the case of a cessation under clause 12.1(a), if required by the Entity,
replace the ceased Professional Contractor with a suitable substitute
Professional Contractor at no additional cost to the Entity and within any
timeframe specified by the Entity; and

(d) not seek to charge the Entity any Fees for the Professional Contractor for any
period after the date of cessation.

To avoid doubt, a cessation of a Professional Contractor by an Entity in accordance with
clause 12.1 does not constitute a termination or reduction in scope of the relevant
Contract for convenience for the purposes of clause 28.5, and the Service Provider will
not be entitled to any compensation or reimbursement of costs for ceased Professional
Contractor under clause 28.5. '

Transition out

Where a Contract specifies a Transition Out Period, the Service Provider must, for the
duration of that Transition Out Period:

(a)  complywith any approved transition out plan;

(b) continue to provide the Professional Contractor Services in accordance with the
Contract, including ensuring the availability of sufficient Professional Contractor
to meet an Entity's requirements for the duration of the Transition Out Period;

(c) cooperate with, and provide all reasonably required assistance and information
to the Entity and any new provider;

(d) do all things necessary, and execute all documents as are reasonably required
by an Entity in support of the transition out of the Service Provider and (if
applicable) the transition in of a new provider,

(e) fulfil any reasonable request by an Entity in relation to the cessation or transition
of the Professional Contractor Services; and

(f) must bear the cost of any steps, actions, obligations or activities required of the
Service Provider arising from or in connection with transition out.
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13.2

13.3

For the duration of any Transition Out Period:

(a) the Fees for the Professional Contractor Services provided will be payable in
accordance with clause 27; and

(b) the Service Provider is not otherwise entitled to any reimbursement of expenses,
payment or compensation for transition out activities.

On the termination, expiry or reduction in scope of this Head Agreement or any Contract,
the Service Provider must:

(a) at its own cost, make its Personnel (including Professional Contractor) available,
as Finance or an Entity reasonably requires, to provide any explanations or
clarifications necessary to enable Finance oran Entity to have the complete
benefit of the Services:

(b) ensure that all Services are adequately documented. and appropriate records
have been kept and are accessible to an Entity; and

(c) take all available steps to protect Entlty Equipment and deal with Entity
Equipment as reasonably directed by the Entity.

PART C —- PROFESSIONAL CONTRACTOR ENTITLEMENTS

14

14.1

14.2

143

Professional Contractor entitlements

Each Contract between the Service Provider and an Entity is entered into on the
understanding that the Entity is not required to make any superannuation, long service
leave contributions or other statutory employment payments in connection with the
Contract (other than as specified in Schedule 8 (Fees)), regardless of the arrangements
between the Service Providerand its Professional Contractors and regardless of any
legal structures adopted by those Personnel for their engagement.

The Service Provider is responsible for all wages, salaries and other payments and
entitiements to its Personnel and must fully comply with all relevant Laws and other
Comonwealm requirements in relation to Personnel including labour and industrial
relations Laws and those relating to working conditions, salary, wages, leave, the
payment of any relevant tax, superannuation, ‘pay as you go' or other income tax
remissions and any other amounts, remissions and allowances including those under
any industrial awar_ds~6r agreements relevant to a Contract.

Without limiting clause 14.2, the Service Provider must:

(a) comply with all applicable Laws and other requirements relating to the security of
payments that are due to persons;

(b) ensure that payments made by the Service Provider to its Personnel are made in
a timely manner; and

(c) as far as practicable, ensure that disputes about any payments to its Personnel,
are resolved in a reasonable, timely and cooperative way.
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14.4

15

151

15.2

Upon request, the Service Provider must demonstrate that it has complied with the
cbligations referred to in this clause 14.

Professional Contractors not employees of an Entity

Professional Contractors are not by virtue of any Contract between the Service Provider
and an Entity, an employee of that Entity or the Commonwealth, nor do Professional
Contractors have any power or authority to bind or represent an Entity or the
Commonwealth, unless specifically authorised in writing by an Entity.

The Service Provider must ensure that Professional Contractors do not:
(a) misrepresent its relationship with an Entity or the Commonwealth;
(b) engage in any misleading or deceptive conduct in relation to the Services; or

(¢) represent themselves as an employee of an Entity or the Commonwealth.

PART D - COMPLIANCE WITH LAWS AND POLICIES

16

16.1

17

171

172

Entity policies

For the duration of any engagement of a Professional Contractor by an Enﬁty, the
Service Provider must ensure its Professional Contractor complies with:

(a) all policies, procedures and guidelines of the Entity made available to the
Professional Contractor; and

(b) any direction given by Finance or an Entity, which Finance or the Entity (as
relevant), considers reasonably necessary to ensure compliance with applicable
Laws relating to work health and safety.

The Service Provider must ensure that, for the duration of their engagement, a
Professional Contractor complies with:

(a) all relevant security and other requirements specified in the Protective Security
Policy Framework that are communicated to the Professional Contractor; and

(b) all relevant Entity policies, procedures and other requirements relating to
security, as specified in a Contract or as communicated to the Professional
Contractor in the course of their work for an Entity,

including any amendments to security policies or requirements communicated to the
Professional Contractor from time to time.

Where a security clearance is required for a Professional Contractor under a Contract,
the Service Provider must ensure that the Professional Contractor:

(a) holds the appropriate security clearance for the duration of their engagement
under that Contract;
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(b) complies with reporting requirements applicable to security clearance holders
(e.g. regarding significant changes to personal circumstances, or Security
Incidents); and

(e) applies the "need-to-know” principle in respect of Security Classified Resources.
18 Subcontracting

18.1  Without limiting clause 7.2 of the Head Agreement, unless expressed otherwise in an
Order, the Service Provider must:

(a) not subcontract any aspect of the Ordered Services without the prior written
approval of the relevant Entity (such approval may be subject to conditions),

(b) not subcontract on terms that would permit the Subcontractor to do or omit to do
something that would, if done or omitted to be dqne by the Service Provider,
constitute a breach of this Head Agreement or a Contract; and

(c) ensure that any Subcontractoris bound by, and complies with, provisions to the
effect of the following clauses of the Head Agreement, to the extent relevant to
the services provided by the Subcontractor:

(i) clause 13.1.1(a) (Due skill and care);
(ii) clause 16 (Commonwealth Laws and policy requirements);
(iii) clause 18 (Insurance);
(iv)  clause 23 (Confidentiality);
(v) clause 24 (Security);
(Vi) clause 25 (Privacy),
(vii)  clause 28 (Termination); and
(vii) clause 32 (Audit and access).
19 Working from Home
19.1  If agreed in an Order or otherwise in accordance with clause 7.1 of this Schedule 2
(Professional Contractor Services), a Professional Contractor may be permitted to

work from home.

19.2 The Service Provider is required to ensure that a Professional Contractor has the
capability and capacity to work from home, i.e. ICT, telephony, and internet connectivity.

19.3 A Professional Contractor may be required to perform the services as home based work
during the period covering a declared pandemic, disaster, or as required by the Entity
from time-to-time.

19.4 The Service Provider will be notified in writing by the Entity should a Professional
Contractor be required to work from home.
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19.5

19.6

19.7

19.8

20

201

20.2

20.3

21

211

The Service Provider will specify in the notice, the period that the Professional
Contractor is required to perform the services as home based work. Professional
Contractors must perform the services from the Entity premises on expiration of the
notice period.

For clarification, Professional Contractors are required to return to work to the Entity's
place of work at the end of the notice period.

The Service Provider must provide the Entity an outline of its preparedness in response
to a declared pandemic, or disaster within seven (7) calendar days of the Order
Commencement Date.

Nothing in this clause relieves the Service Provider from liability under any of the other
provisions of this Head Agreement, including liability under clause 20 of this Schedule 2
(Professional Contractor Services).

Entity Equipment

Under a Contract, an Entity may make Entity Equipment available to the Service
Provider or its Personnel for the purposes of the Service Provider providing Services.

Where an Entity makes Entity Equipment available to the Service Provideror its
Personnel under a Contract, then the Service Provider must not, and must ensure its
Personnel do not:

(a) use any Entity Equipment for any purpose other than the purpose for which it
was provided; ‘

(b) without the prior written approval of an Entity, transfer possession or control of
the Entity Equipment to any other person; or

(e) create, or allow to be created any security interest over any Entity Equipment.

For any Entity Equipment provided under a Contract, the Service Provider must ensure
that its Personnel:

(a) protect Entity Equipment from loss or damage;

(b) maintain Entity Equipment in good working order; and

(e) promptly return the Entity Equipment to the Entity on request by the Entity or
where the Entity Equipment is no longer required by the Service Provider or its
Personnel for the performance of the Services.

Harmful Code

The Service Provider must, and must ensure its Personnel, undertake reasonable efforts
to detect and prevent any:

(a) unauthorised access to Confidential Information and Personal Information in
Finance or Entity systems including the Panel Administration Platform; and
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21.2

22

221

223

23

231

(b) any Harmful Code from being introduced by the Service Provider, its Personnel
or Subcontractors into the Entity’'s systems or Finance's systems or sent from the
Entity’s systems or Finance's systems by the Service Provider, its Personnel or
Subcontractors, in the course of the Services, including by:

(i) implementing practices and procedures that are consistent with industry
best practice for an engagement similar to the Services;

(i) use of appropriate and up-to-date virus detection software for preventing
and detecting Harmful Code; and

(iii) without limiting paragraphs (i) or (ii), pro-actively informing itself of
developments in threats of Harmful Code, and taking reasonable
precautions against such known threats.

If the Service Provider, or any of its Personnel, becomes aware that any Harmful Code is
found to have been detected, the Service Provider must (and must ensure its
Personnel):

(a) notify the Entity or Finance (as relevant) promptly and in any event within 24
hours of discovery; and

(b) provide all information Known by the Service Provider and reasonably requested
by the Entity or Finance (as relevant) in relation to the Harmful Code, its manner
of introduction and the effect the Harmful Code has had or is likely to have.

Drug and alcohol testing
The Service Provider must ensure that Professional Contractors are aware that they

have a respor’islbﬁt_y to ensure the use of alcohol, drugs or other substances do not
impact on safety in the work environment in which they carry out their duties.

'lf:specif'ied ina Contract, an Entity may require that the Professional Contractor be

&sted for alcohol or other ‘d_rugs at any time (including prior to commencement, during an
engagement, randomly, or as a result of an incident) and the Service Provider must
ensure that the Professional Contractor submits to such testing.

Where drug or alcohol testing occurs in respect of a Professional Contractor:

(a) the testing will be undertaken by a suitably trained, qualified collector who is
authorised by the relevant Entity;

(b) the testing itself, and the outcome of a test (including where a Professional
Contractor refuses to submit to a test), will be undertaken in accordance with the
relevant Entity's policies and procedures relating to drugs and/or alcohol; and

(c) the Entity will notify the Service Provider of any issues or concerns as soon as
reasonably practicable.

Medical checks and vaccinations

If specified in a Contract, an Entity may require that a Professional Contractor:

Panel Head Agreement for Professional Contractor Services S0



Released by the Department of Finance under the Freedom of Information Act 1982 FOI 25-26/168 - Document 43

23.2

(a) undergo a medical check prior to engagement to ensure their fitness to provide
the services and underiake the activities required as part of their role; and/or

(b) have been vaccinated against specific diseases.

Where a Contract specifies a requirement for medical checks and/or vaccinations, the
Service Provider must:

(a) ensure that the Professional Contractor undertakes the medical checks and have
received the vaccinations specified in a Contract prior to commencing an
engagement with an Entity;

(b) if specified in the Contract, bear the costs of any medical checks and
vaccinations of the Professional Contractor; and

(c) maintain adequate records of all medical checks and vaccinations of
Professional Contractors, and provide such records to the Entity upon request.

PART E - FINANCIAL AND LEGAL MATTERS

24

241

24.2

243

Timesheets

The Service Provider must maintain complete and accurate Timesheets for each
Professional Contractor it provides to an Entity under a Contract.

Each Timesheet must comply with the form and substance requirements set out in a
Contract (if any); and each Timesheet must include the following information as a
minimum:

(a) the name of the Entity to which the Professional Contractors are provided;
(b) the name and role of each Professional Contractor provided to the Entity;
(c) thetime period covered by the Timesheet;

(d) - an accurate record of the Hours Worked by each Professional Contractor,
including any overtime (if applicable) during the Timesheet period;

(e) any absences by Professional Contractors during the Timesheet period; and

(f) comments (if any) and a signature or approval from the relevant Entity delegate.

The Service Provider must submit each Timesheet to the relevant Entity for approval in
accordance with the approval processes set out in a Contract, or if no approval
processes are set out in a Contract, in accordance with the following process:

(a) the Service Provider must submit each Timesheet to the relevant Entity within 10
Business Days of the end of the relevant Timesheet period, unless otherwise
agreed in an Order;

(b) the Entity must approve or reject the relevant Timesheets within 10 Business
Days of the Timesheet being submitted for approval by the Service Provider; and
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24.4

25

25.1

25.2

253

25.4

26

26.1

26.2

(c) where the Entity rejects a Timesheet, the Entity will provide reasons for rejection
(e.g. the Timesheet was incomplete or inaccurate) and the Service Provider must
make any necessary changes and resubmit the Timesheet to the Entity for
approval within 5 Business Days of receiving a notice of rejection.

The Service Provider must not invoice an Entity for, and an Entity will not be liable to
pay, any amount to the Service Provider in respect of a Timesheet that has not been
approved by the Entity.

Ordinary hours and overtime

Subject to the requirements of any relevant industrial instrument (which will take
precedence), the work undertaken by a Professional Contractor for an Entity under a
Contract must be performed:

(a) within Standard Working Hours (which.is an 8 hour day, or as otherwise
specified in an Order); and

(b) during a Standard Working Day (which is the standard working hour period(s)
specified in the Contract or, where no standard working hour period is specified
in a Contract, between 7am to 7pm on Business Days).

Where permitted by the terms of a Contract an Entity may require Professional
Contractors to work outside those hours or days, or to otherwise work overtime, which
may include weekends and public holidays, as specified in a Contract.

The Service Provider must ensure that no Professional Contractor undertakes overtime
work unless instructed to do so by an Entity, and an Entity will not be liable to pay the
Service Provider for any Hours Worked by a Professional Contractor outside of Standard
Working Hours on Standard Working Days under a Contract without the prior written
approval of the Entity.

Subject to this clause 25, the Fees payable for overtime work undertaken by
Professional Contractors will be as specified in a Contract.

Travel and related expenses

Where an Entity requires the Professional Contractor to travel for official purposes, the
Entity will either;

(a) pay for the travel itself; or

(b) reimburse the Service Provider in accordance with this clause 26 for reasonable
travel, accommodation, and associated travel expenses,

if the relevant travel and/or accommodation (and the associated cost) is pre-approved in
writing by the Entity before the travel takes place.

In order to be reimbursed for travel costs as described in clause 26.1(b), the Service
Provider must submit a correctly rendered Tax Invoice, together with supporting receipts
and other travel documents as required by the Entity. The Entity will then reimburse the
Service Provider in accordance with this Head Agreement and the Entity's invoicing and
payment procedures.
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26.3

26.4

27

271

27.2

28

281

The Entity must ensure that all time spent by a Professional Contractor in transit enroute
between origin and destination, or between destinations if there is more than one, in
respect of approved travel, is recorded by the Professional Contractor as Hours Worked
in their Timesheet. The amount of time ordinarily spent travelling to and from the usual
place of work specified in the Order will be excluded from the travel time recorded unless
otherwise agreed by the Entity.

This clause does not prevent the recovery of other expenses, where this is pemitted in a
Contract.

Fees

The Fees payable to the Service Provider in respect of Professional Contractor Services
and other Services will be as specified in a Contract based on the Fees in Schedule 8
(Fees) and where applicable, pursuant to:

(a) clause 11.2.6(a) or (b) of this Head Agreement; and/or
(b) the Fee adjustment mechanism in clause 14.2.1 of this Head Agreement.

The Service Provider must ensure that all Hours Worked by Professional Contractors are
charged at the applicable rate in accordance with the Contract and this ¢lause 27, and
unless agreed otherwise in @ Contract, no additional fees may be charged by the Service
Provider for the provision of Professional Contractors.

Recipient Created Tax Invoices

A Contract may specify that an Entity can issue a Recipient Created Tax Invoice (RCTI)
in respect of the supply of Professional Contractor Services, in which case:

(a) the Entity will issue the eriginal or a copy of the RCTI in respect of the supply of
Professional Contractor Services to the Service Provider under the Contract
within 28 days of the making, or determining the value, of the taxable supply, and
will retain the originalor a copy;

(b) the Entity will issue the original or a copy of an adjustment note to the Service
Provider within 28 days of any adjustment, and will retain the original or a copy;

(c) the Service Provider will not issue Tax Invoices in respect of the supply of
Professional Contractor Services to the Entity under the Contract;

(d) each party acknowledges and warrants that it is registered for GST when it
enters into the Contract;

(e) each party will notify the other in writing within five (5) Business Days if it ceases
to be registered for GST, or ceases to comply with any requirements of any
taxation ruling issued by the Australian Taxation Office relating to RCTIs; and

(f) if the RCTI arrangement is unable to be implemented or ceases, the Service
Provider will issue Tax Invoices in respect of the supply of Professional
Contractor Services to the Service Provider under the Contract.
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29.2

Disputed Invoices

An Entity will notify the Service Provider if it determines that a Tax Invoice issued by the
Service Provider does not appear to be correctly rendered or is otherwise disputed by
the Entity (Disputed Invoice), after following the process in clause 14.4.1 and the Entity
believing the resubmitted invoice is incorrect.

Where an Entity notifies the Service Provider that it has submitted a Disputed Invoice,
the Service Provider must, within seven Business Days of receiving such notice provide:

(a) any information; or

(b) supporting evidence,

requested by the Entity to in respect of the Disputed Invoice to resolve the dispute.
Following the process in clause 29.2, an Entity may:

(a) process the Disputed Invoice for payment, because fh.._response provided by
the Service Provider has resolved the disputed invoice (for example, if missing
evidence is provided); or

(b) require the Service Provider to correct and resubmit the Disputed Invoice.

If the dispute is not resolved as a result of the process in clause 29.2 above, the Entity
may deem the invoice to be “incorrectly rendered” and the Service Provider must, within
seven Business Days; cancel the original Disputed Invoice and submit a new Tax Invoice
and supporting documentation.
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Schedule 3 Professional Contractor
Financial and Audit Services

1 Introduction

11 The purpose of this Schedule 3 (Professional Contractor Financial and Audit
Services) is to specify the Service Categories that the Service Provider is approved to
provide under the Professional Contractor Financial Service Area.

2 Service Categories

[delete categories Service Provider is not approved to provide]

Service Category Service Descriptors
General Financial Services Costings/Cost Estimation
Accounting Services

Financial and Economic Analysis

Financial Assessments

Budgets

Taxation

Audit Services Financial Audits

Performance Audits

Internal Audit

System Audit

Security Audit

Specialised Services Valuation Services

Actuarial Services
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Schedule 4 Professional Contractor
Corporate Services

1 Introduction

11 The purpose of this Schedule 4 (Professional Contractor Corporate Services) is to
specify the Service Categories that the Service Provider is approved to provide under the
Professional Contractor Corporate Services Area,.

2 Service Categories

[delete categories Service Provider is not approved to provide]

Service Category Service Descriptors

Organisational planning and Business strategy and improvement
development

Change_ management

Business performance reviews

Business continuity

Business case preparation

Risk management

Human Resources Capability and performance

Workforce management

Workforce Intelligence

Workforce Planning

Workforce culture

Workplace health and safety

Conduct and accountability
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Corporate Governance

Governance structures and performance

Compliance and fraud

Operational risk

Community and Stakeholder
Engagement*

Facilitation, strategy and delivery of
Community and Stakeholder
Engagement

Document and report preparation

Communications*

*excluding Campaign Advertising or
Government Advertising Services
and services covered under the
Government Communications
Campaign Panel.

Communication services including
communication approaches and/or
speechwriting, media management
support

Marketing and event management

Quality Management

Policy and Practices

Theory and Principles

System development (excluding ICT
systems)

System Certification Services (excluding

ICT systems)
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Schedule 5 Professional Contractor
Commercial Services

1 Introduction

1.1 The purpose of this Schedule 5 (Professional Contractor Commercial Services) is to
specify the Service Categories and Service Descriptors that the Service Provider is
approved to provide under the Professional Contractor Commercial Services Area.

2 Service Categories

[delete categories Service Provider is not approved to provide]

Service Category Service Descriptors
Programs and Projects Develop and design
‘Management
Evaluation
Scheduling
Process mapping

Compliance and fraud

Integrity reviews

Risk management and assessment

Document and report preparation

Procurement and Acquisitions Research and Planning

Document preparation

Evaluation of offers

Planning and conducting negotiations
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Preparing reports

Lead Negotiations

Risk Management and Assessment

Probity review and information (non-legal)**

"* excludes Legal Probity Services and Probity
Services and Probity Advice, Certification and Audit
delivery as Consultancy Services

Testing and evaluation (Non-ICT services)

Contract Management Planning

Lifecyle Management

Dispute, resolution and mediation

Risk Management and Assessment

Research *** User experience

*** excluding research for Campaign | Survey design and review
Advertising or Government

Advertising Services, Stakeholder engagement

Compliance with relevant standards and
‘guidelines

Focus group testing and modelling

Quality assurance and peer reviews

Privacy advice and assurance (non-legal)

Data Analytics and Management Data collection

Data analysis and review

Data governance, policies and procedures
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Schedule 6 Professional Contractor
Other Services

1 Introduction

1.1 The purpose of this Schedule 6 (Professional Contractor Other Services) is to specify
the Service Categories that the Service Provider is approved to provide under the
Professional Contractor Other Services Area.

2 Service Categories

[delete categories Service Provider is not approved to provide]

Service Category Service Descriptors

Authoring and writing ‘Doctrine Publication Authoring Support

General Authoring and Writing Services (including
document translation services)

Technical — Publication Authoring

NON-RECRUITMENT Scribing Services (for recruitment
scribing services please see People Panel 1 -
Recruitment and Search Services)

Editing Services
Dental, Medical and Allied Research
Health

Policy and Practices

Theory and Principles

Document and report preparation
Scientific Services Research

Policy and Practices
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Theory and Principles

Document and report preparation

Security Services

Strategic Security Support

Research

Policy and Practices

Theory and Pﬂndpw

Document p i
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(Doctorals or above)
degree relevant to the
area(s) of specialisation or
jsimilarly regarded
qualification or have
xtensive relevant
xperience of more than
0 years. A Level 5 may
old professional body
rtification in area(s) of
pecialisation.

taken and decisions made,
pboth by themselves and other
personnel in the delivery of
pssigned work. A Level 5 may
pversee the work of a Level 4
fand Level 3 Professional
Contractors.

influences developments within

exploitation of technology. within
one or more organisations. Is
considered a national or

specialisation. Makes decisions.

the industry at the highest levels.
IAdvances the knowledge andior

Work Qualifications ‘Autonomy Influence Complexity Business Skills.
Level

[Standard

Level 5 [Hold specific qualifications [Fully accountable for actions [Inspires the organisation, and ully responsible for the delivery Have a profound

 all aspects of the highly

mplex multifaceted work
ctivities. Oversee the
‘ormulation and implementation
f strategy. Employ the highest
evel of leadership skills. Has an
n-depth knowledge of the

international expert in their field of pndustry and the implications of

merging technologies for the
ider business environment.

understanding of their own
specialisation(s) and a full
range of strategic
Fuanagement and leadership
kills. In-depth understanding,
able to explain, and be

ble to present muiltifaceted
nd complex concepts to
udiences at all levels in a

usiness knowledge, including
e activities and practices of
ther organisations.
ommunicates the potential
mpact of emerging practices
nd technologies on
rganisations and individuals
nd assesses the risks of
sing or not using such
ractices and technologies.
ssesses the impact of
egislation, and actively
romotes compliance.
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Level 4 [Hold specific qualifications |Fully accountable for actions [Inspires the organisation, and
Masters or above) degree ftaken and decisions made,

elevant to the area(s) of
pecialisation or similarly
egarded qualification or
ave extensive relevant
xperience of more than
16 years. A Level 4 may
hold professional body
icertification in area(s) of
specialisation.

th by themselves and other

rsonnel in the delivery of

nfluences developments within
e industry at the highest levels.
dvances the knowledge and/or

ssigned work. A Level 4 may fexploitation of technology within

versee the work of a Level 3
nd Level 2 Professional
Contractors.

ne or more organisations. Is
nsidered a national or

Fully responsible for the delivery
of all aspects of the highly
complex work activities. Leads
on the formulation and

implementation of strategy.
pplies the highest level of
eadership skills. Has a deep

nternational expert in their field of junderstanding of the industry

pecialisation. Makes decisions.

d the implications of emerging
nolegies for the wider
business environment.

eep understanding of their
wn specialisation(s) and a
ull range of strategic
anagement and leadership
kills. Understands, explains,
nd presents complex ideas
0 audiences at all levels in a
rsuasive and convincing
anner. Has broad and deep
usiness knowledge, includin
e activities and practices of
ther organisations.
ommunicates the potential
mpact of emerging practices
nd technologies on
rganisations and individuals
nd assesses the risks of
sing or not using such
actices and technologies.
ssesses the impact of
egislation, and actively
romotes compliance.

o

Level 3

Holds a Bachelor Honours
degree relevant to the

area(s) of specialisation or
imilarly regarded
ualification or substantial
elevant experience of
ore than 12 years. May

ully responsible for meeting
allocated tasks and is
responsible for the
pssignment of tasks and/or
Fesponsibilities in the delivery

bf the Ordered Services. A

Influences policy and strategy
yrmulation. Initiates influential
lationships with internal and
xternal customers, suppliers, and
artners at senior management
evel, including industry leaders.

| evel 3 may oversee the work|Makes decisions which impact the

variety of work activities within
their own area(s) of
pecialisation. Contributes to the
mplementation of policy and
strategy. Creatively applies a
wide range of technical and/or

Performs an extensive range andjAbsorbs complex information

and communicates effectively
t all levels to both technical
E;\d non-technical audiences.
anages and mitigates risk.
Understands the implications
of new technologies.

old professional body of a Level 2 and Level 1 ork of employing organisations, jmanagement principles. Demonstrates clear
rtification in area(s) of |Professional Contractors. chievement of organisational jeadership. Understands and
pecialisation. objectives and financial communicates industry
performance. developments, and the role
and impact of technology in
the employing organisation.
Promotes compliance with
Felevant legislation.
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orks under broad direction.
ork is often self-initiated. Is

Level 2 |Holds a Bachelor degree
elevant to the area(s) of
pecialisation or similarly
egarded qualification or
ubstantial relevant

dvises on the available
tandards, methods, tools,

nd applications relevant to
wn specialism and can make

[influences organisation, Performs an extensive range an
customers, suppliers, partners and|variety of complex technical or
lly responsible for meeting |peers on the contribution of own professional work activities.
llocated technical and/or specialism. Has significant Undertakes work which requires

xperience of more than 8
years. May be a member
of a professional body in
area(s) of specialisation.

roject/supervisory objectives jinfluence over the allocation and

stablishes milestones and
has a significant role in the
assignment of tasks and/or
responsibilities. A Level 2
may oversee the work of a
Level 1 Professional
Contractors.

imanagement of resources

business relationships. Makes
decisions which impact the

success of assigned work, i.e.
results, deadlines and budget.

appropriate to given assignments.
Builds appropriate and effective

the application of fundamental
principles in a wide and often

Understands the relationship
between own specialism and
wider customer/organisational
requirements.

unpredictable range of contexts.

ppropriate choices from
lternatives. Analyses,
esigns, plans, executes, and
valuates work to time, cost
nd quality targets. Assesses
nd evaluates risk.
ommunicates effectively-
emonstrates leadership,
acilitates collaboration, and
kes all requirements into
ccount when making
roposals. Analyses
equirements and advises on
cope and options for
ontinuous operational
mprovement.

Level 1

Holds a Bachelor degree
or similarly regarded

Under general direction and
within a clear framework of

xternal enquiries. A Level 1

nfluences customers, and

suppliers at account level. Makes

. Participates in external

ay have their work overseen clivities related to own

y a Level 2, 3 or Level 4
rofessional Contractors.

pecialisation.

complex technical or

\Work includes a broad range of

ommunicates with influence,
an present complex

qualification or adequate faccountability for their area of [decisions which influence the professional work, in a variety of jnformation to both technical

relevant experience of up fesponsibility. A Level 1 uses s of projects and team contexts. Investigates, defines, [and non-technical audiences.

to 4 years. heir own discretion when' jectives. May have some jand resolves complex issues. acilitates collaboration
esolving minor problems or - fresponsibility for the work of tween stakeholders. Plans,

chedules, and monitors work
o meet time and quality
targets.
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Schedule 8 Fees

11

Professional Contractor Fees

The Fee for each Professional Contractor provided under an Order is determined by
reference to the Daily Rate of that Professional Contractor plus any other charges that
may apply in addition to the Daily Rate, e.g. charges for Addmonal Requirements in
accordance with clause 11.2.6(b)).

Daily Rate means the daily amount agreed in the relevant Order which is determined by
reference to the applicable Work Level Standard of the Professional Contractor, as
described in the relevant Order, the Service Area and Service Category under which the
Professional Contractor has been engaged

For clarity, the Daily Rate will be based on the Work Level Standard of the
Professional Contractor requested in an RFQ -and includes all employment costs
incurred by the Service Prdvlderm respect of the Professmnal Contractor. The Daily
Rate is based on working up to 8 hours during a Standard Working Day (Standard
Working Hours), unless specmed othefwise in an Order

Fees for ProMiulal-Cpntractor.Eipancpal-qnd-Au_d_lt Services

The Semoe Provider's Fees for all Service Categories identified in Schedule 3
(Professional comractor Financial and Audlt Services) are:

Financial and Audit General Financial Level 5
Services Services

Level 4

Level 3

Level 2

Level 1

Audit Services Level 5

Level 4

Level 3

Level 2

Level 1
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Specialised Services

Level 5

Level 4

Level 3

Level 2

Level 1

3 Fees for Professional Contractor Corporate Services

31 The Service Provider's Fees for all Service Categories idéntiﬁed in Schedule 4
(Professional Contractor Corporate Services) are: '

Corporate Services

Organisational Level 5

planning and

development Level 4

“Level 3

Level 2
Level 1

Human Resources Lével..'.":-’
Level 4
Level 3
Level 2
Level 1

Corporate Level 5

Governance
Level 4
Level 3
Level 2
Level 1

Community and Level 5

Stakeholder

Engagement Level 4
Level 3
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Level 2
Level 1

Communications” Level 5

*excluding Campaign

Advartising or Level 4

Government Advertising

Services and services Level 3

covered under the

Government L I

Communications evel 2

Ca n Panel.

e Level1

Quality Management Level 5
Level 4
Level 3
Level 2
Level 1

4 Fees for Professional Contra‘c_tpr Commercial Services

4.1 The Service vaidefs Fees for all Service Categories identified in Schedule 5
(Professional Contractor Commercial Services) are:

Commercial Services

Programs and Level 5
Projects
Level 4
Level 3
Level 2
Level 1
Procurement and Level 5
Acquisitions **
Level 4
** excludes Legal Probity
Services and Probity Level 3
Services and Probity
advice, Certification and
Audit delivery as Lot &
Consuitancy Services. —
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Contract Level 5
Management
Level 4
Level 3
Level 2
Level 1
Research™* Level 5
“**excludes research for Level4
Campaign Advertising or -
Government Advertising Level 3
Level 2
Level 1
Data Analytics and Level 5
Management a
Level 3
Level 2
Level 1

5 Fees for Professiénal Contractor Othe'r'Sorvioes

541 _ The Service PrDVldel’ s Fees for all Semoa Categories identified in Schedule 6

;:(Professnonal Comractor Other Semces) are:

Ee Py ¥ \(‘: ’q (1\, "

Other Services

~
k,-v;l"" g,,..,n ve)

-

Authoring and Writing Level 5
Services
Level 4
Level 3
Level 2
Level 1
Dental, Medical and Level 5
Allied Health
Level 4
Level 3
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Level 2

Level 1

Scientific Services Level 5

Level 4

Level 3

Level 2

Level 1

Security Services Level 5

Level 4

Level 3

Level 2

Level 1

6 Order Discounts

6.1 If specified in an Order;, an Order discount is to apply to the Professional Contractor’s
Daily Rate on the basis of either:

(a) the Order Term; or
(b) the total Fee value of the Order.

6.2 ° Where a discount applies in accordance with clause 6.1, the Order will set out the
discounts that will apply to certain Order Term thresholds or Order value thresholds,
whichever is applicable.

6.3 The Service Provider has offered the following discounts, which will be applied to Orders
in accordance with the processes in clause 11.2 and 11.3:

Order Discount - Term
Less than 3 months [Insert % discount offered]
From 3 months — to less than 6 months [Insert % discount offered]
From 6 months - to less than 12 months [Insert % discount offered]
Greater than 12 months [Insert % discount offered]
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Order Discount - Value
$0 - $99,999.99 [Insert % discount offered]
$100,000 - $249,999.99 [Insert % discount offered]
$250,000 - $499,959.99 [Insert % discount offered]
$500,000+ [Insert % discount offered)
7 No liability for candidates' costs or expenses

71 The Service Provider must not charge the Enhty fdr. and the Entity will not be liable to
pay, any costs or expenses incurred by a-cgndidate for a Professional Contractor role,
including where a candidate:

(a) provides documents or other information to the Service Provider.or an Entity,
including to verify personal details, educational qualifications or referee details;
or

(b) undergoes an assessment of skills, qualifications, suitability for the position or
experience, including atqu'qing interviews, or undertaking literacy, numeracy or
psychometric assessments,
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Schedule 9 Request for Quotation
Template

Note to Service Provider:

This Schedule 9 (Request for Quotation Template) provides a Request for Quotation
(RFQ) template that includes the typical information that an Entity will provide to the
Service Provider to request a quotation for the provision of Services to an Entity, as
detailed in clause 11.2 of the Head Agreement. It is intended that the RFQ will be provided
as a smart form. The intent of this template and any smart form is to achieve a high level of
standardisation and consistency in Entity RFQs to provide efficiencies to Entities and
Service Providers. This RFQ template may be amended by Finance on written notice to the
Service Provider.

: 2 Introduction

1:1: This RFQ is issued under clause 11.2 of the Head Agreement.

Request For Quotation for Services

Entity Information

Entity ﬂnson Entity name]

Entity ABN [Insert Entity ABN]

RFQ Reference finsert Entity RFQ reference number]

Entity Representative | Name: [Insert contact name]
Position: [insert titie]
Address: (Insert address, including postcode]

Email: [Insert email address]

Contact number: [Insert contact number, including area ccde]

Mobile: [insert mobile number]

RFQ and Proposed Order Details

RFQ Title [insert title of RFQ — optional]

RFQ Release Date [Insert date the RFQ is released]

RFQ Closing Date [Insert date and time the RFQ closes]

Proposed Order

Conuneroeniont Dot [Insert date the Services will commence]
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Request For Quotation for Services

Proposed Order Term
and/or Completion
Date

Options to extend

Transition Out Period
and requirement for
transition out plan
(clause 13 of

[insert the Order Term and/or completion date]

The Entity may extend the Contract for any number of further periods, but for no
more than 12 months in aggregate, by providing written notice to the Service
Provider prior to the Order Completion Date.

[if a Transition Out Period Is required, insert it here — i.e., where
continulty/handover Is required — see clause 13 of Schedule 2 (Professional
Contractor Services) for more detalls of Transition Qut Period requirements.

Also insert here any requirement for a transition out plan. Where there is a need to

Schedule 2 ‘

(Professional specify privacy obligations in any transition out plan, that requirement should be
Contractor Services)) | set out here]

Engagement Type

Professional [Use below table if only one Professional Contractor is.required, or use Annex A, If
Contractor

there are multiple Professional Contractors required for this Engagement Type]

[NOTE: The Service Provider must be approved to provide services at each work
level standard, service area and service category.]

e e T = = 1
;i-_it\;:’ e X S | = ,'.‘ —- - ‘—-I— -

Professional Contractor Work Level [Work Level 1, 2, 3, 4, or 5]

Standard '

‘Service Area [Insertthe relevant Service Area
that the service relates to]

Service Category [Insert the relevant Service

: Category that the Services relate
to]

SeMu boscriptor [insert the relevant Service
Descriptor that the Service refates
to]

SMCI@ammﬁ. Requirements [Include requirements for security
clearance in accordance with

(clause 4.1 of Schedule 2 clause 4.1 of Schedule 2

(Professional Contractor (Professional Contractor

‘Services)) Services) or if no security
’ clearance is required, insert ‘No
security clearance required’)

Number of hours per day [If different to the standard 8 hour
Working Day, specify here.
Otherwise, insert “8"]

Number of hours per week [Insert number of working hours
per week]

Number of weeks required [insert number of weeks that the
Professional Contractor will be
required for]
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Request For Quotation for Services

 Service Provider tocomplete i
Qrder Discount [If applicable, specify the discount
that will apply to the Professional
Contractor's Dally Rate by using
one of the below tables]

Order Discount - Term
0~3 months | [Inser]
3-6months | [Inser]
6~ 12 months | [Insert]

12 months + | [Insert]

Order Discount - Value
$0 -
s99.909.09 | fineerl
$100,000 -
s249.999.99 | Inserl
$250,000 -
s499.999.09 | lnser]
$500,000+ [Insert]

Daily Rate (daily amount, inclusive | [$ per day]

GST and with any Order discounts

applied)

Charges for Additional [S per day for any Additional
Requirements(daily amount, inclusive | Requirements]

of GST)

Total Fees Payable

[insert the total amount of the Dally Rate/s (including any charges in respect of
any Additional Requirements), both exclusive and inclusive of GST]

Requirement

under this Order [ per day excl. GST]

(S per day Incl. GST]
Statementof Work
Overview of

[insert a high level description of the Services required)

Detailed Statement of

[Insert a detailed description of the Services requireci and any asscciated outputs,

Work inciuding relevant background material and whether any licences/authorisations
are required to provide the services and any reporting that may be required. A
separate Statement of Work may be referenced and aftached]

[Inciude detalis of any deliverables required under a resulting Contract — this may

Deliverables include any working deliverables and other Contract Materials to Inform the

preparation and delivery of the final deliverable]]
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[Select one of the following statements:

The Service Provider may nominate subcontractors to provide some or all of the
Services; or

The Service Provider may not nominate subcontractors to provide some or all of
the Services.]

Location
Governance Meetings

[Insert the full address, including post code, of the primary work location.]

[insert when the Service Provider is required to attend governance meetings in

(clause 3.2(k) of accordance with clause 3.2(k) of Schedule 2 (Professional Contractor
Schedule 2 Services) ]
(Professional
Contractor Services))
[Selact the relevant payment terms] ;
Five (5) calendar days for elnvaices through the PEPPOL network
Payment Terms OR i
20 calendar days]
[Specify hera the invoicing frequency, ,qj,'g.nmonthfy or on a milestone basis.]
[in terms of invoice content, specify here what any other information required in the
invoice in accordance with clause 14.4.2(¢) and clause 14.5, e.g. the following
milestone payments due dates bbb.
Milestone Deliverable Due date
Invoicing and
milostonis . .
(clauses 14.4.2(¢) and 1. . [(nsert] insert]
135) e
3 2. [insert] [insert]
A 3 W [insert] [insert]
[Note‘ubstone payments must be calculated on the basis of the Professional
mntmdors Dally Rate, and if required by the Entity the Service Provider must
provide the Entity with the basis for that calculation.]
Travel [Specify any known travel that will be required]
Entity Material [List any documents attached to the RFQJ
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Confidential [Inciude details in table below or insert Not Applicable]
i Entity Confidential Information Period of
(for example) Confidentiality
Entity data Indefinitely
Any Parsonal Information held by the Entity Indefinitely
Security Classified Resources Indefinitely
Additional Requirements

Medical Checks and
Vaccinations

[The Entity should specify here whether a Professional Contractor must undergo a
medical check and/or be vaccinated against specific diseases and whether the
Service Provider must bear the costs of any medical checks and vaccinations of

{clause 23 of the Professional Contractor for the purposes of clause 23 of Schedule 2
Schedule 2 (Professional Contractor Services), or if these are not required, insert
(Professional "Professional Contractor not réquired to undergo medical check and/or be
Contractor Services)) vaccinated against specific disease’ and/or ‘Service Provider not required to bear
the costs of any medlcalchpcks or vaccinations’]
Overtime [The Entity should specify here If it wants to change the default position in clause
(clause 25 of 25.1 of Schedule 2 (Professional Contractor Services) and specily a standard
Schedule 2 working period or if there are no changes to the default position Insert ‘No
(Professional changes fo default position in clause 25.1 of Schedule 2 (Professional
Contractor Services)) | Contractor Services)'.
The Entity should also specify here whether It is likely to require the Professional
Contractor,to undertake overtime hours In accordance with clause 25.2 of
Schedule 2 (Professional Contractor Services). If overtime hours are
‘permitted, specify what rates will apply in accordance with clause 25.4 of
Schedule 2 (Professlonal Contractor Services), or if no overtime is permitted,
insert ‘No overtime permitted’.
if the fees for any overtime are the Fees in Schedule 8 (Fees), specify that here.]
Work from Home or [fasatify if fiexiBl@work or work from home will be permitted, and set out
Flexible Work expéctations or imitations]
(clause 19.1 of
Schedule 2
(Professional
Contractor Services,

Intellectual Property

mn Enﬂry should specify here if It wants to change the defauit position in

(clause 20.1.1) clause 20.1.1 and instead have the Service Provider own the Intellectual Property
in Contract Material, or if there are no changes to the defauit position, insert ‘No
changes to the defauit position in clause 20.1.17.

Personnel [Personnel performing the Services may be required to sign a Deed and

Requirements acknowledgements relating to confidentiality, security, Moral Rights, intellectual
property and other relevant matters as required by the Entity. Any Contract will be
conditional on this occurnng]

Entity software

system, platform or
solution (clause 3.2(c)
of Schedule 2

(Professional

[insert if the Service Provider is required to use a specific software system
platform or solution in relation to the provision of Services in accordance with
clause 3.2(c) of Schedule 2 (Professional Contractor Services), or if a specific
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Entity Data Storage
Requirements

Offshore access to
and storage of Entity
Material

(clause 24.1.6(a))

Security
(clause 24.1.1)
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software system, platform or solution is not required, Insert ‘Specific software
system, platform or solution is not required’]

[Insert any Entity specific data storage requirement]

[The default position under clause 24.1.6(a) is that the Service Provider must take
all necessary steps to ensure Entity Material is not accessed from or stored
outside Australia. Insert whether Entity Material can be accessed from or stored
offshore, or if there are no changes to the default position, insert ‘No changes to
default position in clause 24.1.6(a)"]

[The Service Provider must comply with any applicable security requirements
specified in the Protective Security Policy Framework (Including those provisions
relevant to Commonwealth contracted service providers) in accordance with
clause 24.1.1.]

Additional
Requirements -
Security (clause
24.1.2)

[State any additional security requirernents to the requirements contained in the
Head Agreement, or that apply to particular aspects of work in accordance with

clause 24.1.2, or if there are no additional securty requirements, insert ‘No
additional security requirements]

Additional
Requirements —
Defence Industry
Security Program
(DISP) Membership
(clause 24.1.8)

Additional
Requirements -
Insurance (clauus
18.1.1 and 18.1.2)

Panel Head Agreement for Professional Contractor Services

[State whether DISP Mombarshlp is required. If DISP mbnt'a;hip is required,
insert the following detalls:

DISP Gowmance Level required (and any specific details);

DISP Personnel Security Level required (and any specific details);

DISP Physical Security Level required (and any specific details);

DISP Intormation / Cyber Sectirity Level (and any specific detalls)

Vote to Tenderer: Membersﬂp of the Defence Industry Security Program is
nlya requirement if the Tenderer is successful on the Panel and is seeking to
uote ﬁroopammnto( Defence advertised work. Further information Is at:

€ fancolndustly Secuqu Progrlm | Business & Industry | Defence

—— e ———

[Insert any Additional Requirements for relevant insurances in accordance with
clause 18.1.1, including:

any Insurance In addition to that specified in clause 18.1.1;

- -(;y increase to.the minimum insurance amounts specified in clause 18.1.1;
and

any aggregate limit on public liability insurance.

Insert any change to the default position under clause 18.1.2 which allows an
Entity to specify the period that professional indemnity insurance must be heid for.

If there are no additional insurance requirements, insert ‘No Additional insurance
Requirements’]
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[insert any Additional Requirements or changes to the default position under
clause 4.1 and clause 4.2 of Schedule 2 (Professional Contractor Services)
which lists pre-employment checks that must be carried out by Professional
Contractors, or if there no changes to the defaulf position, insert ‘No changes to
the default position under clauses 4.1 and 4.2 of Schedule 2 (Professional
Contractor Services)]

Drug or Alcohol
Testing (clause 22.2

[Insert any requirement for drug or alcohol testing of Professional Contractors in
accordance with clause 22.2 of Schedule 2 (Professional Contractor Services)

of Schedule 2 or If no drug or alcohol testing is required, Insert ‘No Drug or Aicohol Testing
(Professional requirsd’]

Contractor Services))

Process for Engaging| [Insert any Additional Requirements or changes to the defauit position under
Professional clause 5.1 and 5.2 of Schedule 2 (Professional Contractor Services) which
g‘:“"nz";%": '(“3"“ details the process for engaging Professional Contractors, or if there are no
échidu:é 2 changes to the default position, Insert ‘No changes to the default position under
(Professional clause 5.1 and 5.2 of Schedule 2 (Professional Contractor Services)]]
Contractor Services)) -

Changes to [insert any changes to the default position under clause 6.1 of Schedule 2
Professional (Professional Contractor Services) which allows an Entity to change the
:‘;“g‘scct:e"z ( """f ;’“ number of Professional Contractors engaged by an Entily orihe focation of the
(Professio - workplace for the Professional Gontractors by providing 10 Business Days written
Contractor Services)) notice, or If there are no changes to the default position, insert ‘No changes to the

default position under clause 6.1 of Schedule 2 (Professional Contractor
Services)']

Llabllity (clause 19.1)

[The liability cap that applies for the purposes of clause 19.1 needs to be
specified here.]

Liability for Entity

{Entity to Specify a IlabMy cap for breach ofoonﬂdenumy by the Entity in

breach of accordance with clause 19,1.5]

confidentiality

Entity Service Levels | The Service Provider must mry with the following Entity Service Levels which
(clause 8.2.1) are measured across all Orders the Entity has with the Service Provider, In

aocordm with clause 3.2.1

[Insert any Entity. Service Levels that apply to the Order],

Exanphs of Service Levels Entities may wish to consider are:

SCMOO I.cvel Podormanu c.u:ulatlon
Measures Method

Professional 80% of Professional As determined over
Contractor Contractors [X] period by the
Suitabllity nominated by the Entity acting

Service Provider are | reasonably.
rated by the Entity

hiring manager as

sultable for the role

and engagement.

Professional 90% of Professional As determined over
Contractor Contractors [X] period by the
Retention complete the full Entity acting

term of their reasonably.
engagement for all

accepted Contracts

and Order

Varlations.
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Professional 95% of Professional As determined over
Contractor Contractors are [X] period by the
Performance achieving the Entity acting
expected reasonably.
performance
standards.
Profassional [tbe] [tbc]
Contractor
Absences

Timesheets (clause [Insert here if any Additional Requirements In relation to the form and substance

24.2 and 24.3 of of Timesheets in accordance with clause 24,2 of Schedule 2 and clause 1.3 of

Schedule 2 and Schedule 13 (Professional Contractor Services).

clause 1.3 of S

fgm‘;; sionsl Insert here if the default Timesheet approval process position under clause 24.3

Contractor Services)) | ©f Schedule 2 (Professional Contractor Suvkes) is changed, or if no change
to default position insert ‘No changes to the default position under clause 24,3 of
Schedule 2 (Professional Contractor Services)']

Knowledge transfer | [insert here if Service Provider/Professional Contractor Is required to:

(clause 22.1(e))
collaborate with Entity Personnel to develop solutions to challenging stages or
components of the engagement and share key leamnings and new ideas;
provide training related to the Services that were provided under the Contract to
Entity Pmonnelund any Mparty or %
undertake any omractlvmes and provide any ol'horlnronnatlon related to the
Services that were provided under the Contract, as reasonably requested by the
Entity.
If no additional requirements lnsert ‘No additional Knowledge transfer activities
Note, in accordance with clause 22.1 the Head Agreement, the Service Provider
must ensure that the Professional Contractor undertakes the following knowledge
transfer activities on an ongoing basis:
provi&o_:wplas of all Information, data and documents developed by the
Professional Contractor under the Contract; (excluding any information, data or
documents which the Entity does not either own or have a licence or other right
to).
ensure all information, data and documents provided are in an editable format and
on Entity-supported software systems, platforms or solutions (or in any other
format reasonably requested by the Entity).

WHS Plan (clause [Insert if Service Provider is required to provide a WHS Plan in accordance with

16,13.2) clause 16.13.2, or if not required insert ‘No WHS Pian required’]

Reporting to Entity [insert the types and frequency of reports to be provided by the Service Provider

(sd::z@ ,151 gf in accordance with clause 1.5 of Schedule 13 (Reporting), or If not required

cheau insert ‘No reports in respect of Professional Contractors required” ]
(Reporting))
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[Default jurisdiction In clause 35.7.1 is ACT. Insert applicable jurisdiction here if
different to the ACT]

Entity-specific
policies (clause
16.1.1)

Other Additional
Requirements

[Insert here if there are any additional Entity-specific policles that the Service
Provider must comply with in accordance with clause 16.1.1, or if there are none,
insert ‘No additional Entity-Specific Policies’.)

[include any other Additional Requirements, if applicable]

Commonwealth Policy Requirements

Shadow Economy [For procurements valued at $4 million or more the Shadow Economy Policy

Policy applies. Entities must obtain all Valid and Satisfactory Statement of Tax Records
required for the entity type of any Service Provider (and any first-tier
Subcontractors of that Service Provider) that will be involved in the delivery of the
Services]

Indigenous (For procurements valued at $7.5 milflon or more, Insert that clause 16.5.3 of the

Procurement Policy

Australian industry
Participation Plan

Head Agreement applies]

[For procurements valued at $20 million or more, the Ausfnwan Industry
Participation policy may apply]

Evaluation Criteria

Responses to this RFQ will be evaluated against the foﬂowlng criteria: [Enmles should be able to select the
evaluation criteria thaywlsh to apply and/or include Mt’wn criteria).

» The Service Provider's demonstrated understanding of the Services required.

= The Service Provider's demonstrated capability:and capacity to provide the Services.

« The whole of life costs of total Fees to be incurred by the Entity

Responding to this RFQ

The Service P;ov‘ldor is required to complete the following information:

[Service Provider's Romn&lﬂw]

[Service Provider's Name]

[Service Provider’s Address]

[Service Provider's ABNJ

[Service Provider's emall address]

[Entities will select from the requirements below and/or Include their own requirements]

In responding to this RFQ, the Service Provider should:

« describe its understanding of the Services required,
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detail its capability and capacity to provide the Services described in the Detailed Statement of Work

The Sarvice Provider is also required to:

identify any Subcontractors nominated to provide the Services and their role in the delivery of the
Services

identify the Professional Contractor's unique identifier from the Panel Administration Platform
disclose any conflicts of interest it would have with the delivery of the Services
include any information in its respond that it requests to remain confidential.
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Annex A - Request for Quotation for Services — Engagement Type — Professional Contactor

Entity to Complete Service Provider to Complete
Professional Service Service Service Security Number of Number of Number of | Number of Order Discount Daily Rate Charges for Total Fees
Contractor Area Category | Descriptor Clearance Professional | hours perday | days per weeks (daily amount, | Additional Payable
Work Level Requirements Contractors week required inclusive of Requirements
Standard (clause 4.1(c)of | required at GST and with | (daily amount,
Schedule 2 this Work any Order inclusive of GST)
{Professional Level discounts
Contractor Standard, applied)
Services)) Service Area
and Service
Category
[Work Level 1, | [Insertthe | [Insertthe | [Insert the relevant | [Include [Insert number | [if different to | [Insert | finsert number | (it appiicable, specity the discount ($ per day) [$ per day for any fInsert the
2.3.4,0r5] relevant relevant Service Descriptor | requirements for | of PC required | the standard | numberof’ of weeks that | that will apply to the Professional Additional total amount
Service Service that the Service security clearance | at this Work 8 hour working days | the Conlractor's Dally Rate by using one Regquirements] of the Daily
Areathat | Category | relates to] in accordance with | Level Working Day, | perweek] | Professional | of the belowtables] Rate/s
the service | that the clause 4.1(c) of Standard, specify here. Contractor will (including any
relates to] | Services Schedule 2 Work Area and | Otherwise, be required charges in
relate to] (Professional Service insert 87 for] Order Distount~ Torm respect of any
Contractor Categeory] Additlonal
Services) or if no 0-3months | [Inser] Regquirements
security clearance both inclusive
p of GS
DO MCINGS) 6—-12months | [insert] a
clearance [$ per day
required’] 12 months + [Insert] excl. GST]
[$ per day
Incl. GST)
Order Discount - Value
S0 -
9999999 | [Insert
$100,000 -
$249.90909 | [Insert
$250.000 -
$499.999.09 | [nsert
$500,000+ [Insert]
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Total Fees Payable under this Order (inclusive of GST)

N
NS
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Schedule 10 Order Template

Note to Service Provider:

This Schedule 10 (Order Template) provides an Order Template for the provision of
Services to an Entity, as detailed in clause 11.3 of the Head Agreement. It is intended that
the Order Template will be provided as a smart form. The intent of this template and any
smart form is to achieve a high level of standardisation and consistency in Entity Orders to
provide efficiencies to Entities and Service Providers. This Order template may be amended
by Finance on written notice to the Service Provider.

1 Introduction

1.1 This Order is issued under clause 11.3 of the Head Agreement.

Item Order for Services

Service Provider’s Details

Service Provider's Name
1 Service Provider's Address
Service Provider's ABN / ACN
Sent via: [email]: [Service Provider's email address]
Service Provider's Representative:
Name: [Insert contact name]
Position: [Insert title]
Address: [Insert address, including postcode]
Emall: [insert emall address]
Contact number: [Insert contact number, including area code]

Mobile: [Insert mobile number]

Entity’s Details
2 Entity [insert Entity name]
3 Entity ABN [Insert Entity ABN]
4 Cide Nambier [insert Entity's reference number or Panel Administration Platform (PAP)
generated reference for this Order for Services]
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5 Name: [Insert contact name]
Position: [Insert title]
Address: [Insert address, including postcode]
Entity Representative
Email: [Insert emall address]
Contact number: [Insert contact number, including area code]
Moblle: [Insert mobile number]
6 Cost Centre (Insert Entity cost centre for Panel administration fee recovery]
7 UNSPC Category - [Entity to use this Category when nparﬂng contracts valued over $10K to
AusTender Reporting | AusTender]
Order Details
g8 | order e
Commencement Date {haseit date the QEupPCainma ]
g Order Term The Order expires on [Inshndam] (Initial Term).
10 The Emy may in its sole discretion extend the Initial Term of this Order
for a further period orpedods upto 12 months, on the same terms and
ptions to sxtend conditions of this Order, by giving written notice to the Service Provider,
prior to end of the Initial Term of this Ordet(Extenslon Period/s).
11 Transition Out?eriod [lfl Transition Owﬁﬂbd ls mqwmd. lnsan it here — |.e. where
and requirement for conmwty/}mndoveﬂé required - see clause 13 of Schedule 2
transition out plan (PMsslonal Contractor Services) for more details of Transition Qut
(clause 13 of Schedulel . Period requirements. Also insert here any requirement for a transition out
2 (Professional : plén Where there is a need to specily privacy obligations in any transition
Contractor Setvices)) | out pian, that rwmm should be set out here]
Engagement Type
12 Profouloml Use below table if only one Professional Contractor Is required, or use
COntractor?oes - Annex B, if there are multiple Professional Contractors required for this
calculation of the Engagement Type]
Daily Rate ‘
[NOTE: The Service Provider must be approved to provide services at
each work level standard, service area and service category.]
v o comnetal
Entity to compés
12.1 Professional [Work Level 1, 2, 3, 4, or 5]
Contractor Work
Level Standard
122 Service Area [Insert the relevant Setvice area that
’ the service relates toj]
Service [Insert the relevant Service Category
123 | category that the services relate to]
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124 Service
Descriptor

[insert the relevant Service Descriptor
that the services relate to]

Clearance
Requirements

(clause 4.1(c) of
Schedule 2
(Professional
Contractor
Services))

[Inciude requirements for security
clearance in accordance with clause
4.1(c) of Schedule 2 {Professional
Contractor Services) or If no security
clearance is required, insert ‘No
secunity clearance required’]

12.6 Number of hours

[if aifferent to the standard & hour
Working Day, specify here.

per day
~Otherwise, insert “87]
12.7.6 | Number of holirs | [/nSem.number of working hours per
per week week]
1287 | Number of [insert number of weeks that the
weeks required Professional Conltractor will be

)

[/f applicable, specify the discount

RSN :"‘5 - — -
'

that will apply to the Professional
Contracter's Daily Rate by using one
of the below tables]
Order Discount - Term
0 - 3 months [Insert]
3 - & months {insert]
6-12months | [Inseri]
12 months + [Insert]
Order Discount - Value
so o
so0.990.99 | [neert
$100,000 -
s24990009 | Imeert
$250,000 -
s409.99009 | [Insert
$500.000+ [Insert]
12.10. Daily Rate (GST | [S per day]
Inclusive and
with any Order
discounts
applied)
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12.11. | Charges for [S per day for any Additional
Additional Requirements]
Requirements
(daily amount,
inclusive of

_esT)

13 Total Fees Payable [Insert the total amount of the Daily Rate including any charges in respect

under this Order of any Additional Requirements Fees, both exclusive and Inciusive of
GST]
[$ per day excl. GST)
[$ per day incl. GST] J-'j)

Details of the Professional Contractor(s)

= > -
.,-,.

L
[Service Provider to complete - insert detalls of Pm.s::?ona! Conff&c&g{s including names, positions
and work to be underraken} / - EAN

14

Statement of Work
15 viewof ‘Tll Jengirl‘iﬁﬁl@yd deségwcn of the services required]

%L’:»_”-._A:%_ ~
16 L:Wnt of w&ﬂa,_s mdomﬂod doscﬂpuon of the Services required, including relevant
@ <%  backg terial such as information on the role(s) and business ares,
> ,gmmermy s/authorisations are required to provide the services
. hgd any reporting that may be required.

«‘A}gepurate Statsment of Work may be m!orsncod and attached]

I ﬂncludo details of any deliverables roquirod]

O o — —_ —_— - -

{Insert details of appmved Subcontractors for this Order, or insert 'Not

17 | peliverables "‘vl

18

Subcontractors Applicable’
(clause 18.1
of Schedule If there are approved Subcontractors for this Order, insert here if there are
2 any changes to the requirements relating to Subcontractors expressed in
(Professiona clause 18.1 of Schedule 2 (Professional Contractor Services). If there
I Contractor are no changes to the default requirements, Insert ‘No changes to the
Services)) default requirements in clause 18.1 of Schedule 2 (Professional
Contractor Services)']
19 Location [Insert the full address, including post code, of the primary work location]
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20 Governance Meetings | [Iinsert when the Service Provider is required to attend governance
(clause meetings in accordance with clause 3.2(k) of Schedule 2 (Professional
3.2(k) of Contractor Services).]
Schedule 2
(Professiona
I Contractor
Services))
[Five (5) calendar days for elnvoices through the PEPPOL network
OR
20 calendar days)
22 | Invoicing and [Specify here the invoicing fréquency, €.g. monthly or on a milestone
milestones basis]
[in terms of invoice content, specify here what any other information
(clauses 14.4.2(e) and required in the invoice In accordance with clause 14.4.2(e) and clause
14.5) 14.5, 8.g. the following milestone payments due dates table:
Milestone Deliverable Due date
4 : !insert] [insert]
2. ‘ [insér’t]:' [insert]
3. [insert] [insert]
[Note: Milestone payments must be caiculated on the basis of the
Profassional Contractor's Dally Rate, and if required by the Entity the
. Service Provider must provide the Entity with the basis for that calculation.]
23 Trav.el [Specity any known travel that will be required, including approved costs If
these will be paid by the Service Provider and reimbursed by the Entity]
24 Entity Material [List any documents here or insert ‘Not Applicable’]
25 | confidential [Include detalls in table below or insert Not Applicable.
Information
Entity Confidential information Period of
Confidentiality
(for example)
Entity data Indefinitely
Any Personal Information held by the Entity Indefinitely
Security Ciassified Resources Indefinitely
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The Service Provider's Confidential
Information

Period of
Confidentiality

Information on confidentiality provisions is avallable at:
https.://mww.finance.gov.au/government/procurement/buying-australian-
government/confidentiality-throughout-procurement-cycle]

Additional Requirements

26

27

28

Medical Checks and
Vaccinations (clause
23 of Schedule 2
(Professional
Contractor Services))

Overtime (clause 25
of Schedule 2
(Professional

Contractor Services)) |

e

Work from Home or
Flexible Work (clause
19.1 of Schedule 2
(Professional
Contractor Services))

[The Entity should specify hbrc whethera Professional Contractor must
undergo a medical check. and/or be vaccbmed against specific diseases
and whether the Service Provider must bear the costs of any medical
checks and vaochaﬂons of the Professional Contractor for the purposes
of clause 23 of Schedule 2 (Professional Contractor Services), or If
these are not required, insert ‘Professional Contractor hot required to
undergo medical check Dnd/or be vaccinated against spodﬂc disease’
and/or 'Service Provider notraqa!nd to bear the costs of any medical
checks or vaccinations]

— ————

[The Entity shou'dapccl!y here if it wants to change the default position in
clause 25.1 of Schedule 2 (meosslonu Contractor Services) and
specify a standard mtngpodod or if there are no changes to the default
pasition insert No changes to MWposidon in clause 25.1 of Schedule
2 (meesslonal Contractor Services)'.

T'hthn&ly should alse specify here whether it requires the Professional
Contractor to undertak. overtime hours in accordance with clause 25.2 of
Schedule 2 (Pmlussloml Contractor Services). if overtime hours are
permitted, specify what rates will apply in accordance with clause 25.4 of
Schedule 2 (Professional Contractor Services), or if no overtime is
permitted, insert ‘No overtime permitted'

if the fess for any overtime are the Fees in Schedule 8 (Fees), specify
that here.]

[ldentify Iif flexible work or work from home will be permitted, and set out
expeactations or limitations]

29

Intellectual Property
(clause 20.1.1)

[The Entity should specify here if it wants to change the default position in
clause 20.1.1 and instead have the Service Provider own the Intellectual
Property in Contract Material, or if there are no changes to the default

position, insert ‘No changes to the default position in clause 20.1.1].

30

Personnel
Requirements

[Personnel performing the Services may be required to sign a Deed and
acknowledgements relating to confidentiality, security, Moral Rights,
intellectual property, and other relevant matters as required by the Entity.
Any Contract will be conditional on this cccurring)
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31 Return of Confidential| [The default position under clause 23.6.3 is that the Service Provider may
Information retain one copy of Entity Confidential Information to the extent included in
(clause 23.6.3) the Contract Material for its professional record keeping obligations, for

insurance purposes or as otherwise required by Law. Specify if an

alternate position is to apply, or If there are no changes to the default

position, insert ‘No changes to the default position in clause 23.6.3]
Enti ftw

32| oyt olattorm or | nsertf the Service Provider s required to use a specific software system
solution platform or solution in relation to the provision of Services in accordance
(cl 3.2 ’ with clause 3.2(c) of Schedule 2 (Professional Contractor Services), or if
{aiare S &@).0 a specific software system, platform or solution is not required, insert
(Professional ‘Specific software system, platform or solution is not required’]

Contractor Services))

33 Entity Data Storage [Insert any Entity specific data storage requirement]
Requirements i

34 Offshore access to [The default position under clause 24.1.6(a) is that the Service Provider
and storage of Entity | must take all necessary steps to ensure Entity Material is not accessed
Material from or stored outside Australia. Insert whether Entity Material can be
(clause 24.1.6(a)) accessed from ormd offshore, or if there are no changes to the defauit

position, insert ‘No changes to default position in clause 24.1.6(a)"]

35 Security [The Service Provider must comply with any applicable security
(clause 24.1.1) requirements specified in the Protective Security Policy Framework

{includmg mqso provisions mbnnt to Commonwealth contracted service
providers) in awordance with cbm 24.1.1)

38 Additional [State any additional security requirements to the requirements contained
Requirements - in the Head Agreement, or that apply to particular aspects of work in
Security accordance with clause 24.1.2 or If there are no additional security
(clause 24.1.2) mqw'oments insert 'No additional security requirements’]

37 Additional [State whether DISP Membership is required. If DISP membership is
Roqmuments - required, Insert the following detalls:

Soc rity Pr ogm
’ u r SRR is);
v (Dl SP) Membership - DISP Governance Level required (and any specific details);
(clause 24.1.8) ¢ _ _
- DISP Personnel Security Level required (and any specific details);
- DISP Physical Security Level required (and any specific details);
~  DISP Information / Cyber Security Level {and any specific detalls)
Note to Tenderer: Membership of the Defence Industry Security
Program Is only a requirement if the Tenderer is successful on the
Panel and is seeking to quote for Department of Defence advertised
work. Further information is at: Defence Industry Security Program |
Business & Industry | Defence

38 Pre-engagement [insert any Additional Requirements or changes to the default position
checks under elause 4.1 and clause 4.2 of Schedule 2 (Professional
(clause 4.1 and 4.2 of | Contractor Services) which lists pre-employment checks that must be
Schedule 2 carried out by Professional Contractors, or if there no changes to the
(Professional default position, insert ‘No changes to the defauit position under clauses
Contractor Services)) | 4.1 and 4.2 of Schedule 2 (Professional Contractor Services)]
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39 Drug or Alcohol [Insert any requirement for drug or alcohol! testing of Professional
Testing Contractors in accordance with clause 22.2 of Schedule 2 (Professional
(clause 22.2 of Contractor Services) or if no drug or alcohol testing is required, insert
Schedule 2 ‘No Drug or Alcohol Testing required’]

(Professional
Contractor Services))

40 Process for Engaging | [Insert any Additional Requirements or changes to the default position
Professional under clause 5.1 and 5.2 of Schedule 2 (Professional Contractor
Contractors Services) which detalls the process for engaging Professional
(clause 5.1and 5.2 0f | Contractors, or if there are no changes to the defauit position, insert ‘No
Schedule 2 changes to the default position under clause 5.1 and 5.2 of Schedule 2
(Professional (Professional Contractor Services)]

Contractor Services))

41 Changes to [Insert any changes to the default position under clause 6.1 of Schedule
Professional 2 (Professional Contractor Services) which allows an Entity to change
Contractors the number of Professional Contractors engaged by an Entity or the
(clause 6.1 of location of the workplace !onlu Professional Contractors by providing 10
Schedule 2 Business Days written notice, or if there are no changes to the default
(Professional position, insart ‘No Changes to the default position under clause 6.1 of
Contractor Services)) | schedule 2 (Professional Contractor Services)]

42 Liability [The liabliity cap th«applles for the purposes of clause 19.1 needs to be
(clause 19.1) specied here ]

43 Liability for Entity [Entity to._tpacﬂyl_wiry cap for breach of confidentiality by the Entity in
breach of accordance with clauu-n.ts;
confidentiality

44 Entity Insurance [lmort any Atﬁlﬂonal Requirements for relevant insurances in accordance
Requirements m clause 18.1.1, Mdudrng
(clause 18.1.1 and ‘
clause 18.1.2) - Qby insurance In addition to that specified in clause 18.1.1;

. = anyincrease.to the minimum insurance amounts specified in clause
" 18.1.1; and
. -  any aggregate limit on public liability insurance.
insert any change to the default position under clause 18.1.2 which
‘allows an Entity to specify the period that professional indemnity
Insurance must be held for.
If there are no additional insurance requirements, insert ‘No Additional
Insurance Requirements]
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45 Entity Service Levels | The Service Provider must comply with the following Entity Service Levels
which are measured across all Orders the Entity has with the Service
(clause 8.2.1) Provider, In accordance with clause 8.2.1.
[{Insert any Entity Service Levels that apply to the Order].
Examples of Service Levels Entities may wish to consider are:
Service Level Performance Calculation
Measures Method
Professional 80% of Professional As determined over
Contractor Contractors [X] period by the
Suitability nominated by the Entity acting
Service Provider are reasonably.
rated by the Entity
hiring' manager as
suitable for the role
and engagement.
Professional 90% of Professional | As determined over
Contractor Contractors : [X] pericd by the
Retention complete the full Entity acting
term of their reasonably.
engagement for all
accepted Contracts
and Order
‘Variations.
Professional 95% of Professional | As determined over
Contractor Contractors are [X] pericd by the
Performance achieving tha. Entity acting
expected reasonably.
. standards.
Professional [tbc) [tbe]
Contractor
-Absences
46 | Timesheets ﬂn'so'ri’hgm if any Additional Requirements in relation to the form and
N substance of Timesheets In accordance with clause 24.2 of Schedule 2
(clause 24.2 and 24.3 | (Professional Contractor Services).
of Schedule 2
(Pmkssl&hil Insert here if the default Timesheet approval process position under
Contractor Setvices)) | clause 24.3 of Schedule 2 (Professional Contractor Services) is
\ | changed, or if no change to default position Insert ‘No changes to the
default position under clause 24.3 of Schedule 2 (Professional
Contractor Services)']
47 Knowledge transfer [Insert here if Service Provider/Professional Contractor is required to:
(clause 22.1(e))
collaborate with Entity Personnel to develop solutions to challenging
stages or components of the engagement and share key leamings and
new ideas;
provide training related to the Services that were provided under the
Contract to Entity Personnel and any third party; or
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undertake any other activities. and provide any other information related
to the Services that were provided under the Contract, as reasonably
requested by the Entity.]

If no additional requirements insert ‘No additional Knowledge transfer
activities required.

Note, in accordance with clause 22.1 the Head Agreement, the Service
Provider must ensure that the Professional Contractor undertakes the
following knowledge transfer activities on an ongoing basls:

provide copies of all information, data and documents developed by the
Professional Contractor under the Contract; (excluding any information,
data or documents which the Enmy dm not either own or have a licence
or other right to).

ensure all information, data and documents provided are in an editable
format and on Entity-supported software systems, platforms or solutions
(or in any other format msonably requested by the Entity).

Participation Plan

48 | WHS Plan [Insert if Service' valdor is required to provide 8 WHS Pian in
accordance with ohuse 16.13.2, or if not raqu!mdmaon ‘No WHS Plan
(clause 16.13.2) required’]
49 Reporting to Entity {Ins«t lhe types and frequancy of reports to be provided bythe Service
Provldor in accordance with clause 1.5 of Schedule 13 (Reporting), or if
(clause 1.5 of not mqullod l‘nsclt o reports in rdapect of Professional Contractors
Schedule 13 required’]
(Reporting))
50 Governing l.g\vand [Default juﬁsd%n in clatise 35.7.1 IS ACT. Insert applicable jurisdiction
Jurisdiction (clause here if different to the ACT]
35.7.1) _
51 ty-spec [Insert here if there are any additional Entity-specific policies that the
| policies “Service Prov?dommz comply with, in accordance with clause 16.1.1, or if
' m are none, Insert "No additional Entity-Specific Policies']
" (clause 16.1.1)
52 Othor Additional [Include any other Additional Requirements, if applicable]
Requirements ‘
Commonwealth Policy Requirements
53 Shadow Economy [For procurements valued at $4 million or more the Shadow Economy
Policy Policy applies. Entities must obtain all Valid and Satisfactory Statement of
Tax Records required for the entity type of any Service Provider (and any
first-tier Subcontractors of that Service Provider) that will be involved in
the delivery of the Services]
54 Indigenous [For procurements valued at $7.5 million or more, insert that
Procurement Policy clause 16.5.3 of the Head Agreement applies]
55 Australian Industry [For procurements valued at $20 million or more, the Australian Industry

Participation policy may apply]
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Entity Information
56 Entity Address for Physical Address: [insert physical address for the Entity]
Notices
Postal Address: [Insert the postal address for notices, if different to the
physical address]
Email: [Insert the email address for notices]
57 Entity Address for Invoices must be submitted to [insert email address for invoices] and must
Involces contain [inciude any other requirements for the invoice as specified in
Item 22 of the Order Template, e.g., that the purchase order no. must be
quoted in the Invoice]
Service Provider Information
58 Service Provider Physical Address: [Insert physical address for the Service Provider]
Address for Notices '
Postal Address: [Insert the postal address for notices, if different to the
physical address]
Email: [insert the emall address for potices]
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Annex B — Work Order — Engagement Type — Professional Contractor
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Order Discount - Value

so -

$99,999.99 (inaes]
$100,000 -

$249.90099 | lInser]
$250,000 -

$499.09900 | fInsert]
$500,000+ Insert]

Entity to Complete Service Provider to Complete
Professional | Service Service Service Security Number of Numberof | Number of | Number of Order Discount Daily Rate Charges for Total Fees
Contractor | Area Category Descriptor Clearance Professional hours per days per weeks (daily additional Payable
Work Level Requirements Contractors day week required amount, Requirements
Standard (clause 4.1(c)of required at this inclusive of (daily amount,
Schedule Work Level GST and with | inclusive of GST)
2(Professional Standard, any Order
Contractor Service Area and discounts
Services)) Service Category applied)
[PC Level 1, | [insert the [Insert the [insert the relevant | [inciuds {insert numberof | fif different to | [Insert [insert number | [ifspplicable, specify the discount [$ per day] (S per day for any ﬂ”""”" total
2,3.4.0r5] | refevant relevant Service Descriptor | requirements for PC required atthis | the standard | number of of weeks that | that wiil apply to the Professional Additional amwnlom
Service Service that the Service security ciearance in | Work Level '8 hour : working days | the Contractor's Daily Rate by using one Requirements] D“')’ R‘M \
Area that Category that | relates to] accordance with Standard, Work Wbﬂang Day,» | per week] Professional of the below tables] (’"d ofe any
the service | the Services clause 4.1(c) of Area and Service | specify here. | Contractor will chargesin
relates to] | relate to] Schedule 2 Category] Otherwise, be required respect of any
{Professional 3 Insert “87 for] Order Di t-Term M‘W :
Contractor iamah/alls W
Services) or If no 0~-3months | [insert] nciustve
secunty clearance Is and exclusive
requirsd, Insert ‘No 3-6months | [Insert] of GST]
securily cloauyEs 6~ 12months | [Insert]
required ]
12 months + [Insert)
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Total Fees Payable under this Order (inclusive of GST)

-
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Signed for and on behalf of

Commonwealth of Australia

as represented by the [insert Entity W
name] [insert Entity ABN]

name of authorised officer

title of authorised officer

date

Signed for and on bel

title of Service Provider's a
representative )

date Signature of Service Provider's authorised
representative
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Schedule 11 Order Variation Template

Parties
A. Commonwealth of Australia as represented by [insert Entity name and ABN]
(Entity); and
B. [Name and ABN of Service Provider] (Service Provider)
Recitals
A. The Entity and the Service Provider are party to an Order dated [insert date)
for the provision of [include description of the services].
B. The parties wish to vary the Order as provided by this Order Variation.

The parties agree as follows:

FOI 25-26/168 - Document 43

The Order is varied in accordance with the terms set out below. Unless specifically stated in
this Order Variation, all terms and conditions of the Order continue unaffected.

1. Order Variation number
2. Raised by
3. Details of change (use attachments if Example:
required)
Old Text: Clause XXX
New Text XXXXX
4. Implementation date of variation
5. Effect on services
6. Plan for implementing the change [if
any]
7. Effect on price [if any] Example:
Old Price: Clause XXX
New Price XXXXX
8. Effect on service levels [if any] As above

Panel Head Agreement for Professional Contractor Services
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9. Other relevant matters (e.g. transitional
impacts)

[Insert description of any other variation]

Executed as an agreement

Entity

Name (print)

Position

Signature

Date

Service Provider

Name (print)

Position

Signature

Date
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Schedule 12 Performance Management

11

1.2

13

14

21

2.2

Framework and Service Levels

Introduction

The purpose of this Schedule 12 (Performance Management Framework and Service
Levels) is to outline the Performance Management Framework for the Head Agreement,
and the agreed service standards and performance measures that are to be used in
managing the contractual arrangement and relationship between Finance, Entities and
the Service Provider responsible for the provision of the Services.

The Service Levels specify the minimum expected performance and operation of the
Services and will be used to measure the performance of the Service Provider, and the
satisfaction of Entities in regard to the delivery of the Services.

The Service Provider acknowledges that copies of this Schedule 12 (Performance
Management Framework and Service Levels), and any performance management
and service level analyses prepared by Finance, may be made available to Entities who
are the recipient of Services provided under the Head Agreement.

Where an Entity specifies performance management requirements and Service Levels in
an Order, these are in addition to, and do not replace the Performance Management
Framework and Service Levels in this Schedule 12 (Performance Management
Framework and Service Levels).

Performance Management Framework
Overview
(a) The Service Provider acknowledges that:

1)) its performance will be measured against the performance measures in
clause 2.2, 2.3 and 2.4 of this Schedule 12 (Performance
Management Framework and Service Levels); and

(i) Entities will provide to Finance reporting on the Service Provider's
performance.

Quality
(a) The following quality performance measures apply to the Head Agreement:
(i) the capability and availability of Personnel;

(i) documentation provided to high standard; and
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23

24

3.1

3.2

33

34

(iii) the Services provided met the Entity needs, and requirements of the
Order.

Communication

(a) The following communication performance measures apply to the Head

Agreement:
(i) proactive and effective communication with the Entity;
(ii) responsiveness; and

(i) Entity reference numbers included in all correspondence.
Contract Performance
(@) The following contract performance measures ap‘p_ly to the Head Agreement:
(i) understanding of the Entity's needs;
(ii) effective management of timelines;
(iii) effective budget management;
(iv)  service provision managed diligently; and

(v) reasonable assistance provided in respect of any inquiry concerning the
Service Provider's performance of Ordered Services.

Service Levels
The Service Levels and minimum expected performance for:

(a) the Head Agreement are outlined in Table 1 of this Schedule 12 (Performance
Management Framework and Service Levels); and

(bi a Contract are as specified in an Order (Contract Service Levels)

The Service Levels applicable to the Head Agreement apply from the Head Agreement
Commencement Date, and the Service Levels applicable to a Contract apply from the
Order Commencement Date.

Responsibilities of the Service Provider

(a) The Service Provider will use its best endeavours to meet or exceed the Service
Levels during the Head Agreement Period.

(b) The Service Provider will make all relevant Personnel and Subcontractors aware
of the Service Levels.

Adjustments to the Service Levels

(a) The Service Provider and Finance, both acting reasonably, may from time to
time agree to adjust, remove or include new Service Levels, if:
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35

3.6

3.7

(i) Service Levels require adjustment through the Head Agreement Period;
(i) additional Service Levels are required; or

(i) a Service Level is no longer considered appropriate.

This is in addition to any reviews described in the Service Levels.

Any changes to the Service Levels must be made in accordance with
clause 34.2 of the Head Agreement.

Assessing Service Levels

(a)

Finance will assess the Service Provider's compliance with the Head Agreement
Service Levels in accordance with this Schedule 12 (Performance
Management Framework and Service Levels) and may:

() consider the Service Provider's perfformance against the Performance
Management Framework, including performance trends;

(i) request and consider additional information from Entities;
(iii) use the results from any Enﬁfy satisfaction survey;

(iv) consider any information provided by the Service Provider at a contract
management meeting; and

(v) consider information obtained through an audit conducted under
clause 32 of the Head Agreement.

Process for determining a Service Level Failure

(a)

(b)

(c)

A Service Level Failure is recorded for each occasion the Service Provider does
not comply with, or maintain the minimum expected performance of a Service
Level. :

Where a Service Level has a minimum expected performance, availability or
operation of 100%, if there is a single occasion where the performance of that
Service Level is not satisfactory or maintained in accordance with the Service
Levelthen it will constitute a Service Level Failure.

Paragraphs (a) and (b) of this clause 3.6 do not apply to the extent that a failure
is caused by an event outside the reasonable control of the Service Provider or
is significantly contributed to by an act or omission by Finance or an Entity.

Service Provider's responsibility to correct a Service Level Failure under the Head
Agreement

(a)

In the event of a Service Level Failure in relation to the Head Agreement Service
Levels, Finance may request via notice that the Service Provider provide
Finance with a plan to remedy the failure, including a due date for correcting the
failure.
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(b)

(c)

(d)

(e)

)

If the failure is not possible to rectify, the plan must describe how the Service
Provider will ensure the failure does not happen again.

The Service Provider must make any changes to the plan required by Finance,
and implement the plan once approved by Finance.

Finance may communicate the Service Level Failure in relation to the Head
Agreement Service Levels and any established interim processes or procedures
with Entities.

The Service Provider must give notice to Finance when any Service Level
Failure in relation to the Head Agreement Service Levels has been corrected and
where relevant, outline the corrective action taken and steps developed to
prevent future failures of a similar nature.

Failure to achieve one or more of the Service Levels, or a trend of Service Level
Failure may result in Finance enforging its rights in relation to underperformance
including but not limited to:

(i) requiring the Service Provider to remedy a Service Level Failure in
accordance with clause 3.7 of this Schedule 12 (Performance
Management Framework and Service Levels); and

(ii) enforcing its rights in clauses 8 and 27 of the Head Agreement (or other
rights under the Head Agreement).

3.8 Service Provider's responsibility to correct a Service Level Failure under an Order

(a)

(b)

(c)

(d)

(e)

Where an Order includes Entity Service Levels, in the event of a Service Level
Failure, the Entity may request that the Service Provider provide the Entity with a
plan to remedy the failure, including a due date for correcting the failure.

If the failure is not possible to rectify, the plan must describe how the Service
Provider will ensure the failure does not happen again.

The Service Provider must make any changes to the plan required by the Entity,
and implement the plan once approved by the Entity.

The Service Provider must give notice to the Entity when any Service Level
Failure for a Contract Service Level has been corrected and where relevant,
outline the corrective action taken and steps developed to prevent future failures
of a similar nature.

An Entity may report a Service Level Failure for a Contract Service Level to
Finance and request that Finance escalate the issue for mediation between the
Service Provider’'s Senior Executive and Finance's First Senior Executive.
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Table 1 - Head Agreement Service Levels

Service
Level Service Level Performance Measures Calculation Method
No
SL1 Reporting — Quality 98% accuracy of the Each instance below the 98%
reporting data provided to target where reporting is not
(per report) Finance. compliant with the reporting
: cifications in Schedule 13
(In accordance with the Report ?I‘!):portlng). and Finance
Specifications in Schedule 13 requests missing data or seeks
(Reporting)) corrections on
eports submitted
by the Service Provideris a
_ service failure.
SL2 Reporting = On Time 98% of reports and data Each instance below the 98%
flies are provided to target where reporting s not
(within 4 working weeks) Finance within the t provided to Finance within the
specified (within 4 working timing specified in the reporting
waeks) in the reporting ~apodﬁcaﬁons in Schedule 13
specifications in schodule (Reporting) is a service failure.
13 (Reporting).
confirm satisfaction with the | of compliance with this Service
(In accordance with the Service Provider's: " Level by analysing Entity reports
Perdomance Mﬂ Pfovm of the S‘Nlc“ B on the Sarvice PMQ[’S
Framework of this Schedule detailed in Orders. Noh
12 (Performance Thb i8the Service P performance against the
Management Framework the Service Provider | performance Management
and Service Levels)) performance not the Framework.
Professional Contractor's A
performance against the
specified duties.
SL4 | Notification of security 100% compliance with the Any instance where Finance and
incident or breach requirement to immediately | any relevant Entity are not
notify Finance and any immediately notified of a Security
relevant Entity if there is a Incident or a breach of any of the
Security Incident or a Service Provider's obligations
branch of any of the under clause 24 is a service
Service Provider's fallure.
obligations under clause
24, by the Service Provider
or any of its Personnel or
. Subcontractors
SLS Invoicing - accuracy 100% compliant with the Each instance where Involces are
Head Agreement Pricing not compliant with agreed pricing
schedules schedules, and Finance or an
Entity requests missing data or
seeks corrections on an invoice
submitted by the Service
Provider is a service fallure.
SLE Panel Administration 100% compliance with Each instance where the Panel
Platform Panel Administration Administration Platform
Piatform clauses obligations are not met per
clause 5.5(New Finance Panel
Administration Piatform) is a
service failure.
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Service
Level Service Level Performance Measures Calculation Method
No
SL7 Work Level Standards 100% compliance with Each instance where a
Schedule 7, Work Level Professional Contractor is found,
Standards for all in the reasonable assessment of
engaged under an Order Ii:ivelStmdudsbasoMce
ure.
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Schedule 13 Reporting

1 Reporting
11 File Naming Convention

(a) Reports must be clearly labelled, with the following file naming convention to be
applied:

ABN_Name_Date
Where:
ABN is the Service Provider's ABN, with no spaces
Name the Report Name is.'[Professional Contractor]';

Date is the date of the report using a YYYY_MM_DD format, i.e. for
15 May 2024, the date would be 2024_05_15.

The file name would be :
ABN_ProfessionalContractor_2024_05_15

1.2 Formatting Standards

(a) Formatting s;andards for reporting Professional Contractor Services to Finance
are detailed ip the Report Sp_eciﬁc'ati_pns in Table 2 and Table 3 in clause 1.6,
with the following additional formatting standards to apply:

(1) case sensiiivity, where values that are intended to be the same are truly
identical and do not differ in case sensitivity or through abbreviation;

(ii) the letter 'A’ in the Format column of a Report Specification indicates the
field is text field, and the letters AN’ in the Format column of a Report
Specification indicates the field is text and number field;

(i) files are to be provided as comma-separated values (CSV) using semi-
colon text delimited format, or any other format reasonably requested by
Finance;

(iv) files must be compatible with Microsoft Excel 2007, and later versions,
unless otherwise advised by Finance; and

(v) reports must not be locked in a manner that prevents Finance from
reviewing or analysing raw information in a report, or the information
used to generate a report.
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1.3

14

1.5

(b)

Where agreed by Finance, reports may be password protected for confidentiality
or security purposes. Where Finance has agreed to a report being password
protected the Service Provider must provide report passwords to Finance.

Report Timing Requirements

(a)

(b)

(e)

(d)

The Service Provider must provide reports in accordance with the applicable
Reporting Schedule in Table 1 of this clause 1.3.

Table 1: Service Provider Reporting Schedule

Ref. Report Reporting Schedule
1 Professional Contractor Within 10 Business Days of execution of
Engagement Report an Order or variation with a
Commonwealth entity.
2 Professional Contractor | Within 5 Business Days of the end of
Worker Timesheet Report | each fortnight, where a fortnight begins on
the Order Commencement Date.

The Service Provider must ensure a Professional Contractor Timesheet Report
is submitted for each Professional Contractor specified in an Order for each
Entity they are engaged by, for the duration of the Order Term.

The Service Provider is not required to submit a Professional Contractor
Timesheet Report or a Professional Contractor Engagement Report if there have
beenno new engagements or if there have been no Professional Contractors
working during a particular period within the respective Reporting Schedules for
each of those reports.

Where a Service Provider provides a Timesheet to an Entity, which the Entity
does not accept, and is therefore.amended (in accordance with clause 24.3(c) of
Schedule 2 (Professional Contractor Services)), the Service Provider must
update and resubmit the previously provided Professional Contractor Timesheet
Report for the relevant period.

File Transfer Requirements and Security

(a)

(b)

Reports are to be transferred (submitted) to Finance electronically or as
otherwise notified by Finance.

The Service Provider warrants that all transferred files are free of Harmful Code.

Reporting to Entities

(@)

An Entity will specify in a Contract the types and frequency of reports to be
provided by the Service Provider in respect of Professional Contractor Services,
and the Service Provider must provide the reports specified in a Contract at the
times required by the Entity. Without limitation, the Service Provider may be
required by a Contract to report on:

(i) attendance of Professional Contractors over specified periods;
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(ii) attrition rates for Professional Contractors;

(i)

(v)

compliance with workplace Laws;
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performance of the Professional Contractors, including against
performance standards (if any);

(v) compliance by the Service Provider with the Integrity Requirements; and

(vi)

Reporting to Finance

any other matters requested by the Entity.

(a) The Service Provider must provide to ﬁnanoe;-ﬂ;e‘fProfessional Contractor
Engagement Report in the format detailed in the Professional Contractor
Engagement Report in Table 2 of this clause 1.6.

(b) The Professional Contractor Engaguﬂent Report is. b be provided in accordance
with the Reporting Schedule i in Table 1 of clause 1.3 of this Schedule 13

(Reporting).

Table 2: Professional Contractor Engagpmont"képon Specification

L’osmor#‘onnlJ Header Name

Purpose Reference Table Notes
S idor i e L 11.digt number with no spaces
A N ABN To uniquely 'f’ef'm"“ 12345675910 (Refer Item 1 of Schedule 10)
‘mn' mm . “"“ ~ This 15 a short name agreed with
i e = ° ‘ :g Pl':vnu he X Finance to uniquely wdentdy the
: e Service Provider and cannol be
varied without approval from
Finance,
c AN ORDER 4 To the £ The Order number must be the
-NO i, w "w Order number specified by an
A ro'd'"m..“.,., Entity in an Order (Refer ltem 4
1 ) =k b = of Schedule 10)
D-" N EN\ N N : lheABN 12345678910 11.dignt mmberwuhnows
i TTY_ABN o o » (Refet Item 3 of Schedule 10)

- By . B : Entity name ksted on the Order
E | AN ENTITY To gty the relevant (Refer Itom 2 of Schedule 10)
F | a |7 uontree  Toidentity d the New Conect =N

| reporting reflects a new -
Order, an extension
ophion being exercised o
if the item being reported
has been vaned through
an Order varation (add
or remove Professional
Contractor resources)
= N ON START To ientity the Contract DDMMYY This is the date upon which the
- start dote Professional Contractor fust
attends the Entity’s workplace in
accordance with the work Order
(Refer ltem 8 of Schedule 10)
w E DO/MMYY This 1s the date upon which the
H N CN_END ;‘:;{z;:’y U Contract Professonal Contractor last
attends the Entity’s workplace
identified in the Order. (Refer
> Item 9 of Schedule 10)
= : If multiple extensions optons
! N CN_EXT_END ;°m the m apply, the date should refiect the
ENSon last extension option end date
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lpositionFormat

Header Name Purpose Reference Table Notes
wdentibed in the Order. (Refer
Itemn 10 of Schedule 10)
This is the total number of
J N CN_NO_EXT Iodewlylmmmbud il ons entified in
wiension options the Ovder. (Refer ftom 10 of
Schedule 10)
K N |PST_WORK_LOCATION| To identity the State or This 15 the postcode location at
Territory that wil be the which the Professional
Contracior attends the Enfity's
primasy work location workplace in identified in the
Order. It may be a different
location to the office ssuing m
the Order. (Refer ltem 19 of
= Schedule 10)
: " 8 Service Category as wdentibed n
- A SRYC.AREN TH° '“'m'"'m“he o ":’ " | the Order (Refer item 12.2 of
Schedule 10)
5 . . Service Category a5 identified in
M A SRVC_CAT :':odenuyml:.ms.:m N b | the .t (Refer tem 12.3 of
m‘“’m ""!3!:‘ Schedule 10)
N A SRVC_DESC lodmﬁlyuu:w : !umdaxewnhu\etmm
= Seqvices Descriptor identified in
"“’““*“"‘”“““""“’ the Oider, (Refer ltom 12.4 of
- SchOMQ_O)
. S in accon thclmﬁcawt
(4] A PC_WLS Todunr:y"?“:otkwqgf v Wot Levet]
;. f s in the Order (klelkam 12.1 of
. RO i Schedule 10)
p AN PC ID To dentsy the Py Lk This is the unique 1D assigned to
- R o T every registered Professional
g:;:-u'mwbg* \ Contractor identified in the
I ’ Order. (Refer Item 14 of
AT e - . Schedule 10)
Q AN PC.REMOVED | To identdy the woal] This 15 the umque 10 assigned to
g B ontractor remotied Bum'> ., the Professional Contractor that
L | 2228 o) is removed from the Order via
. aRyrent Order 'S -', an Ordes Vaniation (Refer ltem
: e 140f Schedule 10)
DED ‘TM\MPM This is the unique 1D assigned to
" ,A’N' PCAD = Wwwa( the Professional Contractor that
| = rent Ordet | v is added 10 the Order via an
Jie - . g . Order Vanation. {Refer item 14
y A k ) of Schedule 10)
s Y2 | REASON h on for removing 3 ga The reason a Prolessional
= \NN CESOTION TN S Contractor Conlracior was ceased pnor lo
SA \ from S Lk the end date identified n the
Ul A S Order. This will be a Finance
A b e TR - dt'fm'd fﬁl
Pevrres - vt
B 3 - Total Fees Pmmderlhn
T AY" Daily Rate P.
N | NEEAY_RATE PAYIRR S ""a“"x . Order (Refer ltem 12.10 of
A SR Urdec s Orded, & Schedule 10)
U N TOTAL_PAYABLE | Total Fees Payabie Total Fees Payable under thes
o this Order. ex GST Order. (Refer item 13 of
-V under ' Schedule 10)
PR R [ oS Y The Eniity Representatve's
\'4 A ENTITY CONTACT T E contact
A o‘ldenh!y nity name identified in the Order
POWR name (Refer Item 5 of Schedule 10)
- The Enttty Representative's
w N ENTITY_CONTACT _NO I’qldeflﬂﬁ:h‘lyoorm phone number Kde: in the
f P Order. (Refer Item Sof
Schedule 10)
: The Entty Representative's
X AN ENTITY_EMAIL To enlity Entity contact vss identified in the
f Order. (Refer Itom Sof
Schedule 10)
Eel o Entity cost centre code identfied
Y N COST_CENTRE :::sslmhl;’:mce in the Order. (Rafer ftem 6 of
ishy by“ ’F Schedule 10)
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The Service Provider must provide to Finance the Professional Contractor
Timesheet Report in the format detailed in Table 3 of this clause 1.6.

The Professional Contractor Timesheet Report is to be provided in accordance
with the Reporting Schedule in Table 1 of clause 1.3 of this Schedule 13

(Reporting).

Table 3: Professional Contractor Timesheet Report Specification

LoulﬂorLoth Header Name Purpose R Notes
Table
? d z This is the unique 1D assigned to
A AN PC ID To the Professional
- C ey ) 1o the . every regestered Professional
assigned © | Contractor identifiedt in the Order
Order . (Refer Item 14 of Schedule 10)
B8 N PC_NAME Name of the Professional
Contractor {
. - 4
SF 12346678910 | 1) digit number with no spaces
c N SP_ABN Tounqueuwm " (Refer ltem 1 of Schedule 10)
\ ) -
"u 5 iﬂo}n name agreed with
D AN SRVC_PRVDR To uniquely wef ﬁI ' Finance h Kentity the
Service Provid s Service ‘and cannot be
r _ vaned without woval from
' S _ Fmance.
78910 Hdoglnunberwﬂhnospaces
E N ENTITY_ABM T"m m?:”." b' the | TESA8G7 (Refer ftem 3 of Schedule 10)
F AN Yy T ‘_"' |, Entity nasme listed on the Ordes
ENTT R . ‘ Eﬁm"’“""'f""“"" | Refer tem 2 of Schedute 10)
FCIENE. TR T O et e
v oLl i‘l:inbct ity e Order number specified by the
- Wi \ Panel Admemistrabion Platform to
4V = N an Entity i an Order (Refer ltem
£ T ‘ 4 of Schedule 10)
0 e - R “mmf-ﬁ DDMMYY This is the date upon which the
H N 15-““ 70 P hd* ) Professional Contractor has
; { ~ - provided services in accordance
, h, e with the work order
N T g . HHMM This is the time upon which the
1 N TS_START® N To record tpe start time Professional Contractor began
- \ providing services in accordance
AN with the work order, on the date
S set ot in TS Date
. : This 15 the time upon which the
J N { J'QJ:ND' ; To record the end time HH.MM worker osased providing Services
- n accordance with the work
- order, on the date set out in
B 1S _Date
. This is the total tme for which the
K N TS_TOTAL HRS To mt::mlo::ym HH:MM Prolessicns] Conbacior prowkied
sernces in accordance with the
work ordet, on the date set out m
IS_Date, excuding breaks/hours
NOt Provding service
- identity specihed The reporting penod specifed by
- AN VS PERICD :o ) .(lhe Finance or entified in the Order
peciad (Refer Item 46 of Schedule 10)
Mo AN WIS EQ To identify the Waork Level  The Work Leve! Standard
= s MII classification by whach the
Prolessional Contractor s
engaged as entiied n the
Order. (Refer Item 12 of
Schedule 10)
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Schedule 14 Service Provider’s
Confidential Information

The following information is confidential to the Service Provider:

Description of o Period of
Item Giforhation Reason for confidentiality confidentiality
1
2
OR

The Service Provider did not identify any Service Provider's Confidential Information.
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Schedule 15 Deed of Variation

Parties
A. Commonwealth of Australia as represented by the Department of Finance
ABN 61 970 632 495 (Finance), and
B. [Name and ABN of Service Provider] (Service Provider)
Recitals
A. Finance and the Service Provider are party to the Head Agreement dated
[insert date] for the provision of Services.
B. The parties wish to vary the Head Agreement as provided by this Deed of

Vanation.
The parties agree as follows:

The Head Agreement is varied in accordance with the terms set out below. Unless specifically
stated in this Deed of Variation, all terms and conditions of the Head Agreement continue
unaffected.

y 7 Deed of Variation number

2. Raised by

3. Details of change (use attachments if Example:

required)
Old Text: Clause XXX
New Text XXXXX
4. Implementation date of variation
5. Effect on services
6. Plan for implementing the change [if
any)
7 Effect on price [if any] Example:
Old Text: Clause XXX
New Text XXXXX
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8. Effect on service levels [if any]
9. Other relevant matters (e.g. transitional
impacts)

Variation to Head Agreement:

[Insert description of variation]

Signed as a Deed on (insert date of this deed).

SIGNED, SEALED AND DELIVERED for and
on behalf of the Commonweailth of Australia,
represented by the Department of Finance
ABN 61 970 632 495 by:

Signature of Signatory Signature of Witness
Full name of Signatory Full name of Witness
Date:

[The appropriate signature block to bind the Service Provider under a Deed will be included
here]

SIGNED, SEALED AND DELIVERED by
[insert Service Provider's name and ABN] by
the following persons in accordance with
section 127 of the Corporations Act 2001 (Cth):

Signature of Director Signature of Director/Company Secretary
Full name of Director (print) Full name of Director/Company Secretary
Date:
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Schedule 16 Deed of Novation

N
NS
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Department of Finance

Deed of Novation

Between

the Commonwealth of Australia as represented by

the Department of Finance

and
[insert name]

and
[insert name]

For the Provision of Professional Contractor Services

to the Australian Government
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Parties

The COMMONWEALTH OF AUSTRALIA as represented by the Department of Finance
ABN 61 970 632 495 (Finance);

and
[Insert name, ABN and address of Service Provider] (Outgoing Service Provider);
and

[Insert name, ABN and address of Service Provider] (Incoming Service Provider);

Background

A. Finance has established a People Panel for the Australian Government to which the
Qutgoing Service Provider has been appointed.

B. The People Panel arrangement for the Outgoing Service Provider is reflected in a
Head Agreement between Finance and the Outgoing Service Provider.

C. The Outgoing Service Provider desires to be released and discharged from the People
Panel arrangement and Finance has agreed to release and discharge the Outgoing
Service Provider upen the Incoming Service Provider assuming the obligations of the
Outgoing Service Provider under the Head Agreement as a party in lieu of the
Outgoing Service Provider.

D. The parties have agreed to novate the Head Agreement on the terms and conditions
contained in this Deed.
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Operative provisions

: Definitions and interpretation
1.1. Definitions
1.1:3. In this Deed, except where the contrary intention is expressed, the following definitions
are used:
the Australian Business Number issued by the Australian Taxation
ARN Office

Commonwealth the Commonwealth of Australia.

Date of this Deed the date this Deed is signed by Finance.

this Deed of Novation between Finance, the Outgoing Service Provider

Deed and the Incoming Service Provider.

(a) the following entities, organisations or persons authorised by
Finance to obtain Services from the Service Provider under the
Head Agreement:

(i) a Non-corporate Commonwealth entity;

(i) a corporate Commonwealth entity as defined by the PGPA
Entity Act; and

(i) any other government entities authorised by Finance and
advised in writing to the Service Provider from time to
time.

To avoid doubt, a reference to an Entity does not include Finance unless
Finance issues an Order to the Service Provider.

the head agreement between Finance and the Qutgoing Service
Head Agreement Provider for Professional Contractor Services for the Australian
Government.

the Whole of Australian Government People Panel - Professional
People Panel Contractor Services established by Finance as a coordinated
procurement.

All other capitalised terms used in this Deed have the same definition as in the Head

Agreement.
1.2. Interpretation
1.2.1. In this Deed, except where the contrary intention is expressed:
(a) a reference to Finance means Finance as a party to this Deed;
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(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

()
(k)

(1)

(m)

a reference to a person includes a natural person, partnership, body
corporate, association, governmental or local authority or agency or other
entity;

a reference to a clause, section or paragraph includes a reference to a
subclause of that clause, subsection of that section or subparagraph of that
paragraph;

a reference to a document (including this Deed) is to that document as
varied, novated, ratified or replaced from time to time;

a reference to time is to the time in the place where the obligation is to be
performed unless otherwise expressly stated;

another grammatical form of a defined word or expression has a
corresponding meaning;

the singular includes the plural and vice versa, and a gender includes other
genders;

if a word or phrase is given a defined meaning, any other part of speech or
grammatical form of that word or phrase has a corresponding meaning;

a reference to a party is to a party to this Deed, and a reference to a party to
a document includes the party's executors, administrators, successors and
permitted assigns and substitutes;

headings are for ease of reference only and do not affect interpretation;

a reference to a matter being to the knowledge of a person means that the
matter is to the best of the knowledge and belief of that person after proper
inquiry including inquiry which a reasonable person would be prompted to
make by reason of knowledge of a fact;

a reference to A$, $A, AUD, dollar or $ is to Australian currency unless
stated otherwise; and

this Deed must not be construed adversely to a party just because that
party prepared it or caused it to be prepared.

21.

Novation of the Head Agreement

Rights and obligations of the incoming Service Provider

With effect from the Date of this Deed, the Incoming Service Provider:

(a)

(b)

is entitled to all rights and benefits under the Head Agreement to which, but
for this Deed, the Qutgoing Service Provider would have been entitled at
and after the Date of this Deed;

must perform all obligations and discharge all liabilities under the Head
Agreement which, but for this Deed, the Outgoing Service Provider would
have been required to perform or discharge at and after the Date of this
Deed; and
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2.2,

2.3.

2.4,

(e) is bound by and must comply with all other provisions of the Head
Agreement by which, but for this Deed, the Outgoing Service Provider
would have been bound at and after the Date of this Deed,

as if the Incoming Service Provider had been a party to the Head Agreement instead
of the Outgoing Service Provider.

Release of the Outgoing Service Provider

With effect from the Date of this Deed, Finance releases the Outgoing Service
Provider from all obligations and liabilities under the Head Agreement to be performed
or discharged at or after the Date of this Deed.

Release of Finance

With effect from the Date of this Deed, the Outgoing Service Provider releases
Finance from all obligations and liabilities under the Head Agreement to be performed
or discharged at or after the Date of this Deed.

Obligations and liabilities arising before the Date of this Deed

Nothing in this Deed releases the Outgoing Service Provider, or Finance, from any
obligation or liability under the Head Agreement arising before the Date of this Deed
and the Incoming Service Provider does not assume any such obligation or liability.

3.1.

3.2

Warranties
Authority and capacity
The Incoming Service Provider warrants to Finance that, as at the Date of this Deed:

(a) it is a company properly incorporated and validly existing under the Laws of
Australia, has the legal right and full corporate power and capacity to
execute, deliver and perform its obligations under the Head Agreement and
this Deed and has obtained all necessary authorisations and consents and
taken all other actions necessary to enable it to do so;

(b) this Deed constitutes valid legal and binding obligations of the Incoming
Service Provider in accordance with its terms; and

(c) the execution, delivery and performance of this Deed by the Incoming
Service Provider does not and will not result in a breach of or constitute a
default under:

(i) any agreement to which it is party;
(ii) any provision of its constitution; or
(iii) any Law or regulation or any order or judgment of any court or

requlatory authority to which it is a party or by which it is bound.
Reliance
The Incoming Service Provider acknowledges that in entering into this Deed, Finance

has relied on the warranties in clause 3.1.
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4.

4.1.

4.2,

4.3,

4.4.

General

Amendments

This Deed may only be varied by a deed executed by or on behalf of each party.
Counterparts

This Deed may be executed in counterparts. All executed counterparts constitute one
document.

Costs
Except as otherwise provided in this Deed, each party must pay its own costs and
expenses in connection with negoatiating, preparing, executing and performing this
Deed.

Further acts and documents

Each party must promptly do all further acts and execute and deliver all further
documents (in form and content reasonably satisfactory to that party) required by Law
or reasonably requested by another party to give effect to this Deed.

5.1.

5.2.

Governing law and jurisdiction
Governing law

This Deed is to be construed in accordance with, and any matter related to it is to be
governed by, the Law of the Australian Capital Territory, unless otherwise specified.

Jurisdiction
Each party irrevocably:

(a) submits to the non-exclusive jurisdiction of the courts of the Australian
Capital Territery, Commonwealth courts having jurisdiction in that Territory
and the courts competent to determine appeals from those courts, with
respect to any proceedings that may be brought at any time relating to this
Deed; and

(b) waives any objecticn it may have now or in the future to the venue of any
proceedings, and any claim it may have now or in the future that any
proceedings have been brought in an inconvenient forum, if that venue falls
within clause 5.2(a).
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Signed as a Deed on (insert date of this deed).

SIGNED, SEALED AND DELIVERED for and
on behalf of the Commonwealth of Australia,
represented by the Department of Finance
ABN 81 970 632 495 by:

Signature of Signatory Signature of Witness
Full name of Signatory Full name of Witness
Date:

SIGNED, SEALED AND DELIVERED by

[insert Outgoing Service Provider's name and
ABN] by the following persons in accordance
with section 127 of the Corporations Act 2001

(Cth):
Signature of Director Signature of Director/Company Secretary
Full name of Director (print) Full name of Director/Company Secretary
Date:

SIGNED, SEALED AND DELIVERED by

[insert Incoming Service Provider's name and
ABN] by the following persons in accordance
with section 127 of the Corporations Act 2001

(Cth):
Signature of Director Signature of Director/Company Secretary
Full name of Director (print) Full name of Director/Company Secretary

Date:
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Signing Page
Executed as a Deed

SIGNED, SEALED AND DELIVERED for and )
on behalf of the Commonwealth of Australia, )
represented by the Department of Finance
ABN 61 970 632 495 hy: )

Name of signatory

Signature
Date
In the presence of:
Name of witness Signature of witness
[The appropriate signature block to bind the
Service Provider under a Deed will be
included here.]
SIGNED, SEALED AND DELIVERED by
[insert Service Provider's name and ABN] by
the following persons in accordance with
section 127 of the Corporations Act 2001
(Cth):
Signature of Director Signature of Director/Company Secretary
Name of Director (print) Name of Director/Company Secretary (print)
Date
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